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List of Information Made Public, Filed with an Exchange::: 1o or 17
or Distributed to Securityholders by Eurocastle CORPORAT
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Documents filed with the Greffe, Guernsey (Guernsey equivalent of the
Companies House of England and Wales)

1. Annual Return 2004.

2. Extract of written resolutions of the shareholders dated 18 June 2004.
3. Annual Return 2005.

Documents submitted to the UK Listing Authority

4. Final Listing Particulars dated 24 June 2004.

5. Certificate of Registration of the Company dated 8 August 2003.

6. Memorandum of Association of the Company dated 18 June 2004.

7. Amended and Restated Articles of Association of the Company dated 18 June
2004.

8. Shareholder Resolutions authorizing buy-back of shares and amendments to
the Articles of Association.

9. Final Listing Particulars dated 15 June 2005.

10.  Circular notifying shareholders of the proposed change of Investment
Guidelines dated 13 May 2005.

11.  Supplementary Listing Particulars dated 24 June 2005.
Financial Reports

12.  Half Yearly Report 2005.

13.  Quarterly Financial Report Q1 2005.

14. Annual Report 2004.

15.  Year End Report 2004.

16.  Quarterly Financial Report Q3 2004.

17. Half Yearly Report 2004,




Press Releases

18.

19.

20.

21.

22.

23.

24,

25.

26.

27.

28.

29.

30.

31.

32.

"Eurocastle to Seek London Listing”, press release dated 7 June 2004.
"Eurocastle Launches IPO", press release dated 14 June 2004.
"Eurocastle Prices [PQ", press release dated 24 June 2004.

"Eurocastle Announces Real Estate Transaction with Deutsche Bank", press
release dated 24 December 2005.

"Eurocastle to Announce Fourth Quarter Earnings on 23 February 2005", press
release dated 23 February 2005.

"Eurocastle Priced Two Secured Debt Offerings to Match-Fund Credit
Sensitive Real Estate Securities and Other Asset Backed Securities”, press
release dated 25 April 2005.

"Eurocastle to Announce First Quarter Earnings on 4 May 2005", press release
dated 28 April 2005.

"Eurocastle Announces Extraordinary General Meeting on 8 June 2005", press
release dated 16 May 2005.

"Eurocastle Announces Potential Capital Raise and Results of Extraordinary
General Meeting", press release dated 8 June 2005.

"Eurocastle Announces a Dividend Increase to €0.35 Per Share for the Second
Quarter 2005 and Offering of New Shares to Raise up to €90,000,000", press
release dated 15 June 2005.

"Eurocastle Announces Submission of Listing Particulars for Offer of
Ordinary Shares", press release dated 17 June 2005.

"Eurocastle Priced 5,218,300 New Shares in Public Offering", press release
dated 24 June 2005.

"Eurocastle New Share Offering Over-Allotment Option Exercised", press
release dated 24 June 2005.

"Eurocastle Applies for Admission and Listing of Previously Issued Shares",
press release dated 7 July 2005.

"Eurocastle to Announce Half Year and Second Quarter Earnings on 3 August
2005", press release dated 27 July 2005.




Regulatory News Service Releases

33.

34

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

46.

47.

Notification of Submission of Listing Particulars to the FSA and Availability
for Inspection, release dated 25 June 2004.

"Exercise of Over-Allotment Option for Eurocastle Investment Limited",

release dated 25 June 2004.

"Stock Exchange Announcement—Re
dated 17 August 2004.

: Interest of Major Shareholder”, release

"Eurocastle to Announce Third Quarter Earnings on 19 October 2004", release

dated 18 October 2004.

"Stock Exchange Announcement—Re
dated 19 October 2004.

"Stock Exchange Announcement—Re:

dated 22 October 2004.

"Stock Exchange Announcement—Re:

dated 3 November 2004.

"Stock Exchange Announcement—Re:

dated 11 November 2004.

"Stock Exchange Announcement—Re:

dated 12 November 2004.

"Stock Exchange Announcement—Re:

dated 12 January 2005.

"Stock Exchange Announcement—Re:

dated 3 March 2005.

"Stock Exchange Announcement—Re
dated 3 March 2005.

: Interest of Major Shareholder", release

Interest of Major Shareholder”, release

Interest of Major Shareholder”, release

Interest of Major Shareholder”, release

Interest of Major Shareholder", release

Interest of Major Shareholder”, release

Interest of Major Shareholder", release

: Interest of Major Shareholder", release

Notification of Publication of Annual Report and Accounts, Notice of 2005
Annual General Meeting and Proxy Card, release dated 1 April 2005.

"Stock Exchange Announcement—Re
dated 13 April 2005.

: Interest of Major Shareholder”, release

"Company Announcement—Payment of Interim Dividend for the First
Quarter 2005", release dated 19 April 2005.




48.

49.

50.

51,

52.

53.

54.

55.

56.

57.

38.

"Stock Exchange Announcement—Re: Interest of Major Shareholder”, release
dated 8 June 2005.

"Stock Exchange Announcement—Re: Interest of Major Shareholder”, release
dated 9 June 2005.

"Stock Exchange Announcement—Re: Interest of Major Shareholder", release
dated 16 June 2005.

Amendment to Stabilisation Notice of 16 June 2005, release dated 24 June
2005.

"Offering of 5,250,000 Ordinary Shares—Stabilisation Notice", release dated
24 June 2005.

"Stock Exchange Announcement—Re: Interest of Major Shareholder", release
dated 1 July 2005.

"Stock Exchange Announcement—Re: Interest of Major Shareholder", release
dated 4 July 2005.

"Stock Exchange Announcement—Re: Additional Listing", release dated 7
July 2005.

"Stock Exchange Announcement—Re: Interest of Major Shareholder", release
dated 8§ July 2005.

"Stock Exchange Announcement—Re: Interest of Major Shareholder”, release
dated 8 July 2005.

"Eurocastle Announces a Dividend Increase to €0.37 Per Share for the Third
Quarter 2005", release dated 18 October 2005.



The Companies Law ( Guernsey ) 1994 .

Summary of Capital and Shares

EUROCASTLE INVESTMENT LIMITEDRECEIVED
05 68T 31 P 129
Greffe Regn. No: 41058 " CGRPOR A TiEZ

MADE UP TO THE FIRST DAY OF JANUARY, 2004
Registered Office:

Amold House, St. Julian’s Avenue, St. Peter Port, Guernsey

Anth. share capital EUR Divided Foupdcr Shares of J EUR1.00
. into Ordinary EUR
_ 2.000
Total Number of Shares taken up to the First Day of January 2004 118.576.700.0000
Number of Shares issued subject to payment wholly in cash 118,576,702.0000
Number of shares issued as fully paid up (otherwise than for cash) ' Nil
Number of shares issued as partly paid up to to the extent of per Nil
Share (otherwise than for cash)
Total number of Calls per Share, made
Amount per Share of Each Call, viz: (1) ) 3) N\A
‘T'otal amount called up by means of such Calls
“ mount received on the said Calls Nil
~ T Amount still payable on the said calls ‘ | Nil
Amount payable on Calls of Capital per Share ‘ Nil
Number of shares forfeited | Nil
Amount received on such Shares previous to forfeiture N/A
Amount received from the Sale of such Shares previous to forfeiture N/A
Amount paid as commission in respect of shares Nil

“Discount allowed on issue of Shares and not written off Nil



K1e121998

poyiul (£aswrong) jeuoneuIAU] JUIWAT
QNKO .ﬁm

< -
—— e L —

1Jjo ooaomo& SY) UT POXIJe 0IUNAIA SBM
TLLIALT INHINLSTANT ATLSVO0UNd

.{ N0 X MON ‘SEILIBUIY Y3 JO anUSAY [SZ] ‘DT dnoan usunsoAuy sanIo,|

L7 AN ‘seolaury ay) Jo SnusAY [SZ1 D17 dnoin jusimsoAu] Ssaniog
IO X MIN ‘SBoLIsIY Y} JO ANUIAY [T ] DT dnoin JusunsaAu] 652110
Kaswiang) ‘pog 19194 1§ “onuaAy susinf 1§ ‘asnoy pjowty

Jo jeag
uowrwo)) ayL

SSRIPPY

?oco.oohﬁm.w: g (s[re1op 10J a[npayos paydene 9as) ansst ur sazeys AreurpiQ

001 |2 | onsstun sareys sopunoy
1 Kasurann) ‘pod 1019 1S 19918 MON £
00T 1 Kaswranr) Uog 18194 3§ 4900 MON L
AN Bm:w Sareqg jo uonednoog) TSIIpPY
Jad pre Jaquiny
JUNOUIY

¥00C ‘Arenuef yo Kep is11y ay; uo

13134 If ‘1081
Karsomy sudp
uaqoy ueugyng;
ey ueLLIO(
SolieN Uuensiyg) swrewmng

SHO.LOYYIIC

PoHUIL] SIIUION ]

Pl SORUILLION I3]0y

SowreN UenSL) awrelIng
SYAATOHHAAVE

ur sareys Juipjoy suosiad Jo 1s]



T +39vd

0000°28L'22L'T
0000°000°'02L'T
0000°000°000°ST
0000000 '0S€E

0000°000°000'2
0000°000°000'0T
0000°000'8CY

0000°000°000'T
0000°00L'89S5°€
0000°000°000’'6
0000°000°000'9
0000°000°000°ST
0000°000°000°'T
0000°000°000°ST
0000°000°000°S

0000°-000°098

ONIGTOHIUVHS TYLOL

AN RAONTLEND
1 +3ovd

0000°29L°'22L'T
0000°000'02L'T
0000°000"000°ST
0000°000 ‘0SE
0000°000°000°C
0000°000°000 ‘0T
6000°000°82¥%
0000°000°000°'Y
0000°00L°895°¢€
0000°000°000'6
0000°'000°'000"9
00060°000°000°ST
0000°000°000°T
0000°000°000°ST
0000°000°000°S

0000°000°098

QAINOIJILYED

o

0000° D
00000
0000°0
0000°0
0000°0
0000°0-
0000°0
0000°0
0000°0
0000°0
0000°0
0000°0
0000°0
0000°0
0000°0

0000° 0

AD0LSAO0H

(an3)

€002-230-1€ :ALYQ LY SY ,
0000° 666 666'666'666'66 - T000°0

YALSIOAY MIATTOHIUVWHS

ALIWIT vanWigd J0 MNVE EHL
0:ZT £00C-DAQ-TE :*HIYA NOH

sn
¥sn
IAD
avwo
¥sn
ysn
¥sn
vsn
¥sn
wsn

sn

- ¥sn

sn

TXO

usn

s

XISNYAND FUYHSTYEOTD

zod ¥eES €ld¥ LOOY QI Iuodad

vsn b6L0Z0°
4T T aNnd SYOLSHANT TYE0TD HIINOH TT0000T

¥sn L6L0Z0H
47 INGWIOUNYW LESSY WIINOH P10000T

150 0T80Z0d
D17 SHANLEVA NOILISINOOY Z/H £20000T

avd ' 1080204
NOILWMOANOD (T0) IAAMLS BLINWMO BT0000T

wsn : 16L0708
NIZNONYD € DINGEYA L0GOOOT

¥sn v8L020d
OT1 dNodd ILNIAWLSTANI SSTUILUO4 $00000T

vsn 660708
AANMNOTS HYNNYH 9T0000T

¥sn 3080708
MINXZ'Id W SYWOHI TZ00G0T

ANA 7080z09
DT SNIGNDd FTLSYOOMNT 020000T

usq 4T anNad LBLOZOH
w SATLINNINOdAO TYIDAdS EOAINEMVEd £006000T
usn QILIWIT QNN3 B8LOZOE
SHILINAJMOAdO AVIDEdS HOGIHEMYHA £00060T

YN o111 zogozod
JYOHSAJO SAILINALYOdIdO TYIDAJIS H#A ZZ0000T

vsa ISL ATIMYI z66T NOSNHOL/STALIVA LSI £6L0Z0F
NOSNHOC ENTISINN % STaLIvd AHIOWLL 6000001

¥sn uOQATd) MES TOA MOT JFIND MANTIS 68L0ZOH
odd DT SAILI¥NOAS VOINAWY J0 ONWH 5000001

120 9820208
Q17T SMESIAGY LNAWMOGNA NIQHY T00000T

wsn 86L0708
a1 SHANINYA TYLIAYD HOLON € S10000T

my FWYN AFWILSIOTY TTT77-on 1spd
/INQO3OY

QILINIT INAWLSAANI FTISYO0UNA TOOLO *ANAA

AN ANYWING ‘FIDNINDAS
: STAVHS
£002Z-03a-1t



. QALIWICT YaNWyad J0 JNVE JHI - _

4 $@ovd 90:ZT €00Z-0d34-1¢ :AIVA NNH Z0Y¥ ¥ES €14y IDDY :dI I¥odd
0000°00L°9L5"811

0000°000°000'T 0000°000'000°'T 0000°0 ¥sn v¥sn 26L020

HOSIM £ NIAALS 800000

0000°000'000'T 0000°000°000°'T 0000°0 IAY MNO £LOVTO

QILINIT SINAWLISIANI ODNITYA 0T0000

0000°000°000'01 0000°000°000°0T 0000°0 \ysn Ysn 06L0T0

i ANYAWOD SHONVHASNI JAIT YOIWAWY NAS 900000

0000°000°'000°'ST 0000°000°000°ST 0000°0 ¥Sn ¥sn OTT FIISYOOHNT £08020

ONIQTOH XLINOA FLYAINd 610000

0000°000'059 0000°000°059 0000°0 av¥d avd 008020

ONI SLNEWLSHANI FIYNAL LT0000

0000°09T°'SPS‘C 0000 09T S¥S’2 0000°0 ¥sn ¥sn al1 gNOd S6L0C0

JYOHSAJ0 SUOLSIANI TVEOTD HALNAH ZT0000

0000 850°ZEL 0000°8S0’'CEL 0000°0 9sn ¥sn a1 aNnd IT 96L020

- FUOHSA40 SUOLSIEANI TVEOTO JUFLINAH £T0000

ONIGTOHANYHS TYLOL QaLYDT41I83D A00LSH008 53U IVN 7T aweN qmuaisioEn 10N Lsa

(an3) QILIWIT INAWISHANI ITLSYOOHAH TOO0LO QNN

£00Z-030-T€ :HALYG IV, 5Y ) AWYN AAYWIUd :AINENDT

wNF XONTRAULD WALSIOTY WAXTOHANYHS 0000 666 666°666'666°66 - 1000°0 I SMIJH

z 1395Yd X4SNUAND AATHSTYEOTO £00Z-23a-1



daLIWIT YaNWyad 40 JINVE JHL

€ $@oYd Lyoddy 40 and 90:21 £00¢-03A-TE :3ALYA NOA Z0Y wds "gldY¥ IDJY :dI LY
€ . SYAATOH TYIOL
0000°00L “9L5 81T SIYYHS TYILOL
0000°0 AV Id
0000°00L '9L5 'BYT aaI¥OIJIIEID
0000°0 MI0LSH00d
SHUYHS
ranx XA YWNWNOS PYY RS
[ %4 00 00T 0000°00L'9LS 81T NOIFHOA
0 00" 006000 TYO07T
SYAAIOH IYIOL TYLOL LNIDYAd SAYVYHS TYIOL ‘
*» ANON »  (JHIHOITHDI
(und) GALINIT INIANISHANI FTLSYOOUNE T00LO
€00Z-030-1f :ALYQ 1Y 5Y , AWYN XYVWIYd *EONI
666°666'666°66 -~ T000°0 B

NI AONIHUND YIALSIOAY YAATOHIAYHS 00007666
€ :d3ovd AdSNYHND FUYHSTIHOTO €00Z-0:



¥ EUROCASTLE INVESTMENT LIMITED

EXTRACT OF WRITTEN RESOLUTIONS OF THE SHAREHOLDERS DATED 18™
JUNE 2004,

SPECIAL RESOLUTION
IT WAS RESOLVED THAT:

The amendments to the Company’s Articles of Association (as set out in the attached

marked-up version of the Company’s Articles of Association, which has been initialled by the
Secretary of the Company for identification purposes) be and are hereby approved.

CERTIFIED A TRUE COPY OF AN EXTRACT OF THE MINUTE BOOK OF
EUROCASTLE INVESTMENT LIMITED.

R%_Qo}c&«h;. 39/3

Management International (Guernsey) Limited
Secretary
5" July 2004
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The Companies Law ( Guernsey ) 1994 .

Summary of Capital and :S‘hares

.’53
F"" 1
o)
£
g
"y
O

P =0
G FISE OF I TERN A TIOR Al
C I3 2% oy 5 . Vs J 4
Greffe Regn.No: 41058 PORATE FiNANCE
MADE UP TO THE FIRST DAY OF JANUARY, 2005
Registered Office:
Armold House, St. Julian’s Avenue, St. Peter Port, Guernsey
Founder
Auth. share capitat EUR Divided { Ordinary Shares of J EURL.00
i EUR
. into
EUR
Total Number of Shares taken up to the First Day of January 2005 2.000
- 18,463,670.0000
Number of Shares issued subject to payment wholly in cash 18.463.672.0000
Number of shares issued as fully paid up (otherwise than for cash) Nil
Number of shares issued as partly paid up to to the extent of per Nil
Share (otherwise than for cash)
Total number of Calls per Share, made
Amount per Share of Each Call, viz: (1) ) €)} N\A
Total amount called up by means of such Calls
ount received on the said Calls Nil
Amount still payable on the said calls ~ Nil
Amount payable on Calls of Capital per Share Nil
Number of shares forfeited Nil
Amount received on such Shares previous to forfeiture N/A
Amount received from the Sale of such Shares previous to forfeiture N/A
Amount paid as commission in respect of shares Nil

Discount allowed on issue of Shares and not written off Nil
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This document comprises Jisﬁné particulars relating to the Company prepared in accordance with the listing rules of the
UK Listing Authority made pursuant to Section 74(4) of the Financial Services and Markets Act 2000 and has besn delivered
to the Registrar of Companies in Englapd and Wales for registration in accordanoe with Section 83 of that Act.

Applicatiop has been made for consemt under the Control of Borrowing (Bailiwick of Guernsey) Ordinancas, 1959 to 1939,
forthe circulation of this document insofar as it relates to the issuc of the Sharea and to the raising of money by the issue of suck
Shares. Neither the Guernsey Financial Services Commission nor the Statss Advisory and Pinance Committee accept any

- respousibility for the fintancial soundness of the Company or for the corrsctness of any of the statements made or opinions

expressed with regard thereto.

‘The Directors of the Company, whose names appear on page 85, accept responsibility for the information contsined in fhis -

document. To the best of the knowledge and belicf of the Directors (who have taken all reasonablo care to snsure that such is the

" ease) the information contzined in these Listing Particnlars is in accordapes with the facts and does not omit anything likely to

affect the import of such information.

] HMorgan Starnley & Co. International Limited and Morga.: Stanley Securities Limited are acting for the Company and for
no one else in connection with the Offer and will not be responsibls to anyone other than the Compagy for providing the
protections afforded to clients of Morgan Stanley & Co. International Limited and Morgan Stanley Securities Lzmxted Bor for
giving advice in relation to the Offer or any otber matter referred to herein.

Investment in the Company involves significanpt risks and special considerations. Ths attention of prospecﬁve investors :s
drawn to the risk factors in Part V of these Listing Particulars.

Eurocastle Investment Limited

(incorporated in Guernsey on 8 August 2003 under the Compaunies (Guernsey) Law, 1994 (as amended) with
registered number 41058)

Offer of 6,000,000 Shares
at an Offer Price of
. €12.00 per Share
Sponsored by
Morgan Stanley & Co. International Limited

) Ordinary Share Capital inmediately following Admission
Authorised Ordinary Shares Tsswed™™?
Unlimited Of no par value . 17,863,670
(1) Asswaing no exercisé of the Over-ailotment Option.

Eurocastle Investment Limited is offering 6,000,000 Shares under the Offer. In addition, Morgan Stanley Secu.rjues
Limited, orits agent, may acquire, or procure aognirers for, a pumber of Qver-allotmeat Skares equal to ap to 10 pes cent. of the
agpregate number of Sharss available in the Offer (before any exercise of the Over-Allotment Option)} at the Offer Price to cover
over-allocations and short positions resplting from snbmsaﬂon transactions.

The Shares to be made available pursuant to the Offer wm, on Admission, rank pari passu in all respeczu with the éxisting '

Shares, inciuding for all dividends and other distributions declared, made or paid on the Shares after Admission.

Application has been made to the UK Listing Authority for all of the Shares in the Company (issued and to be issued) to
be admitted to the Official List of the UK Listing Authority and to the London Stock Exchange for all of the Shares to be admitted
to trading om the London Stock Exchange’s market for listed securitien. It is expected that such Admission will becomo effective
and that dealings in the Shares will commenee ont 29 June 2004.

- This document doss not constitute an offer to soll, or the solicitation o! an offer to sabseribe for or buy, Shares to any person
in any jurisdiction to whom or in which such offer or solicitation is unlawfal, and, in particular, is not for distribution in the
United States, Australia, Canadg or Japan. The offer and sale of the Shares has not been and will not be registered under the

Securities Act or any other applicable law of the United Stater, r under the applioable securities laws of Australiz, Canada or

Japan. Subject to certain exéeptions, the Shares may not be offered or sold in the United States, Australia, Capada or Japan or
to, or for the account or benefit of, any natiogal, resident or citizen of the United States, Australia, Canada or fapan. The
Underwriters may arrange for the offer and sale of Shares in the United States oaly to persons (a} reasonably believed to be
“aoccredited investors” within the meaning of the Securities Act or “gualified institutional dbuyers” in reliance on the exemption
from the registration requirements of the Sscurities Act provided by Rule 1444, or pursuant to another exemption from, orin &
transaction not subject to, the registration requirements of the Securities Aet and (b) who are “gualified purchasers” or
“knowledgeable employees” within the meaning of the Investment Company Aet. The Shares offered and sold outside the United

" States are being offered to persons who are oot US Persons in reliance on Regilation S under the Seourities Act. The Company

will not be registered under the Investment Company Act, and investors will not be entitied to the benefits of sach Aot.

Prospective investors are hereby notified that sellers of the Shares may be relying on the exemption from the provisions of
Section 5 of the Securities Act provided by Rule 1444 or anotber exemption from tBe registration requirements of the Securitics
Act. The Shares ars not transferable except in compliance with the restrictions described under “Transfer Restrictions.” In
addition, prospective investors should take note that the shares may not be acgnired by investors asing assets of any retirement
plan or pension plan that is sub]ect to Title I of ERISA or Section 4975 of the Code. .

MORGAN STANLEY

Dated 24 June 2004

BEAR, STEARNS INTERNATIONAL LIMITED




IMPORTANT INFORMATION

- No broker, dealer or any other person is authorised by the Company and/or the: Underwriters toissue
any advertisement or to give any information or to make any representations in connection with the
offering or sale of the Shares other than as contained in this document, and, if issued, given or made, such
advertisement, information or representations must not be relied upon as having been authorised by the
Company and/or the Underwriters. Neither the delivery of these Listing Parsticulars nor the allotment or
issue of Shares shall under any circumstances create any implications that there has been no change in the
affairs of the Company since the date hereof.

An investment in the Company should be regarded as a long-term investment. There can be no
assnrance that the Company’s investment objectives wiil be achieved.

The Company is subject 1o the risks associated with high levels of debt financing, including the risk-
that available funds will be insufficient to meet payments of interest or capital due to its, or its subsidiary
undertakings’, lenders. This risk could adversely affect the Company’s ability to provide returns to the
holders of Shares and the value of such Shares could be adversely affected. Accordingly, investment in the
Company will involve certain risks and special considerations. The investments of the Company:are
subject to normal market fluctuations and tbe risks inherent in all investments and there can be no

assurance that an investment will retain its value or that appreciation will occur. Thbe price of Shares and -
the income from Shares can go down as well as up and investors may not realise the value of their initial -

investment. Investors must be able and willing to withstand the loss of their entire investment,

These listing particulars include statements that are, or may be deemed to be, “forward-looking
staternents”. These forward-looking statements can be identified by the use of forward-looking termi-
notogy, including the terms “believes”, “estimates”, “anticipates”, “expects”, “intends”, “may”, “will” or
“should” or, in each case, their negative or other variations or comparable terminology. These
forward-looking statements include ail matters that are not historical facts. They appear in a number of
places throughout this document and include statements regarding the intentions, beliefs or current
expectations of the Company concerning, amongst other things, the investment objectives and investment

policy, financing strategies, investment performance, results of operations, financial condition, liquidity, -

prospects, and dividend policy of the Company and the markets in which it, and Special Purpose Vehictes
formed by the Company, invest and issue securities. By their nature, forward-looking statements invoive
risks and uncertainties because they relate to events and depend on circumstances that may or may not

~occur in the future. Forward-fooking statements are not guarantees of future performance. The

Company’s actual investment performance, results of operations, financial condition, liquidity, dividend
policy and the development of its financing strategies may differ materially from the impression created
by the forward-looking statements contained in this document. In addition, even if the investment
performance, results of operations, financial condition, liquidity and dividend policy of the Company, and
the development of its financing strategies, are consistent with the forward-looking statements contained
in this document, those results or developments may not be indicative of results or developments in
subsequent periods. Important factors that could cause these differences include, but are not limited to:

» changes in economic conditions generally and the real estate and bond markets specifically;

¢ changes in interest rates and/or credit spreads, as well as the success of the Company’s hedging

strategy in relation to such changes;
* impairments i the value of the collateral underlying the Company’s investments;
» legislative/regulatory changes;
» changes in taxation regimes;

» the Company’s continued ability to invest the cash on its balance sheet and the proceeds of this
Offer in suitable investments on a timely basis;

» the availability and cost of capital for future investments; and
- & competition within the finance and real estate industries.

Potential investors are advised to read this document in its entirety, and, in particular, the sections of
this document entitled “Key Information”, Part 11 “The Company and its Business”, Part 1l “Manage-
ment of the Company”, Part V “Certain Risk Factors”, Part IX *Accountants’ Report for the Period

ended 31 March 2004” and Pant X “Unaudited Pro Forma Financial Information”, for a further discussion

of the factors that could affect the Company’s future performance. In light of these risks, uncertainties and
assumptions, the events described in the forward-looking statements in this document may not occur.



Subject to its legal and regulatory obligations (including under the Listing Rules), the Company
expressly disclaims any obh'galions to update or revise any forward-looking statement contained berein
to reflect any change in expectauons with regard thereto or any change in events, conditions or
circumstances on which any statement is based.

These Listing Particulars should be read in their entirety before making an); investment in Shares. All
Shareholders are entitled to the benefit of, are bound by, and are deemed to have notice of, the provisions
of the Memorandurn and Articles of Association of the Company which investors should review.

Prospective investors must not treat the contents of these Listing Particulars as advice relating to’

legal, taxation, investment or any other matters. Prospective investors must inform themselves as to:
(2) the legal requirements within their own countries for the purchase, holding, transfer, redemption or
other disposal of Shares; (b) any foreign exchange restrictions applicable to the purchase, holding,
transfer, redemption or other disposal of Shares which they might encounter; and (c) the income and
other tax consequences which may apply in their own countries as a result of the purchase, bolding,

. transfer, redemption or other disposal of Shares. Prospective investors must rely upon their own

yepresentatives, including their own legal advisers and accountants, as to legal, tax, investment or any
other related matters concerning the Company and an investment therein.

In connection with the Offer, Morgan Stanley Securities Limited or its affiliates may over-allot or
effect other transactions with a view to supporting the market price of the Shares at a level higher than
that which might otherwise prevail for a limited period after the Offer Price is announced. Such

transactions may be effected on the London Stock Exchange, in the over-the-counter markets or - '

otherwise. There is no obligation on Morgan Stanley Securities Limited or any of its affiliates to undertake
stabilisation transactions. Such transactions, if commenced, may be discontinaed at any time and must be

brought to an end after a limited period. Except as required by law, Morgan Stantey Securities Lumtcd :

does not intend to disclose the extent of any stabilisation transactions under the Offer. .
In connection with the Offer, the Company has granted Morgan Stanley Securities Limited, on bebalf

of the Underwriters, an Over-aliotment Option pursuant to which Morgan Stanley Securities Limited may -

require the Company to issue additional Shares of up to 10 per cent. of the aggregate number of Shares
available in the Offer (before any exercise of the Over-Allotment Option) at the Offer Price to cover
over-allotments,. if any, made in connection with the Offer and to cover shor posmons resulting from
stabilisation transactions. The Over-allotment Option may be exercised, in whole or in part, at any time
during the penod commencing with the date of this document and ending 30 days after Admission.

Investors should note that Morgan Stanley & Co. International Limited, Morgan Stanley Securities
Limited and/or their respective affiliates have acted, and in.some cases, contipue to act, in various
capacities in relation to the issuers of certain securities in which the Company invests or may invest,
including as manager, servicer, security trustee, equity holder and/or secured lender to affiliates of the
issuer of the relevant securities. Each role confers specific rights to and obligations on Morgan Stanley &

Co. Intemational Limited, Morgan Stanley Securities Limited and/or tbeir respective affiliates. In

carrying out these rights and obligations the interests of Morgan Stanley & Co. International Limited,
Morgan Stanley Securities Limited and/or their respective affiliates may not be aligned with the interests

of a potential investor in the Company’s shares. Morgan Stanley & Co. International Limited, Morgan-

Stanley Securities Limited and/or their respective affiliates in their capacity as lender to certain of the
issuers of securities in which the Company invests or their affibates may hold security interests in various
of those issuers’ assets, some of which assets may also secure obligations owed to holders of the relevant
issuer’s securities, which may inciude the Company.

Neither the Shares nor the Company have been approved or disapproved by any governmental or
regulatory authority of any country or jurisdiction, nor has any such governmental or regulatory authority
passed upon or endorsed the merits of the Company or an investment in its Shares. The consent of the
Policy Council of the States of Guernsey under the Control of Borrowing {Bailiwick of Guernsey)

Ordinances 1959 to 1989 has been sought. for this issue. It must be specifically understood that, in giving
consent, neither the Guernsey Financial Services Commission nor the States Policy Council takes any

responsxbﬂny for the financial soundness of the Company or for the correctness of any of the statements
made or opinions expressed with regard to it.

The Shares offered by this document have not been recommended by any US federal or state

securities comrnission or regulatory authority nor have such authorities confirmed the accuracy or-
determined the adequacy of this document. Any representation to the contrary is a criminal offence in the-

United States.
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The distribution of these Listing Particulars and the offer, sale and/or issne of the Shares in certain
jurisdictions may be restricted by law. Persons into whose possession this document comes are required
by the Company, Morgan Stanley & Co. International Lirited and the Underwriters to inform themselves
about, and to cbserve, any such restrictions.

These Listing Particulars do not constitute, and may not be used for the purposes of,‘an offer or an
invitation to subscribe for any Shares by any person in any jurisdiction: (i) in which such offer or invitation
is not authorised; or (ii) in which the person making such offer or invitation is not qualified to do so; or
(iii) 10 any person to whom it is unlawful to make such offer or invitation. The distribution of these Listing
Particulars and the offering of the Shares in certair jurisdictions may be restricted. Accordingly, persons
outside the United Kingdom into whose possessioin this document comes are required by the Company
and Morgan Stanley & Co. lnternational Limited and Morgan Stanley Securities Limited to inform
themselves about and to observe any restrictions as to the offer or saie of Shares and the distribution of
this document under the laws and regulations of any territory in connection with any applications for
Shares in the Company, including obtaining any requisite governmental or other consent and observing
any other formality prescribed in such territory. No action has been taken or will be taken in any
jurisdiction by the Company, Morgan Stanley & Co. Internationat Limited, Morgan Stanley Securities
Limited, the Manager and the Administrator that would permit a public offering of the Shares in any
jurisdiction where action for that purpose is required, nor has any such action been taken with respect to
the possession or distributions of this document other than in any jurisdiction where actions for that
purpose is required.

The Offer is only being made to persons in the United Kingdom whose ordinary activities involve
them in acquiring, bolding, managing or disposing of investments (as principal or agent) for the purposes
of their businesses or otherwise in circumstances which have not resulted and will not result in an offer
to the public in the United Kingdom within the meaning of the Public Offers of Securities Regulations
1995 or the Financial Services and Markets Act 2000, and each Underwriter has only communicated or
caused to be communicated and will only communicate or cause to be communicated any invitation or
inducement to engage in investment activity (withia the meaning of section 21 of the Financial Services
and Markets Act 2000) received by it in connection with the issue or sale of the Shares in circumstances
in which Section 21(1) of the Financial Services and Markets Act 2000 does not apply.

The distribution of this document and the offer, sale and/or issue of the Shares has not been and will
not be registered under the Securities Act, any state securities laws in the United States or, except as set
out in these Listing Particulars, the securities laws of any other jurisdiction and may not be reoffered,
resold, pledged or otherwise transferred except as permitted by the Company's Articles of Association
and as provided in these Listing Particulars. Subscribers shall be required to represent, acknowledge and
agree that they will not reoffer, resefl, pledge or otherwise transfer the Shares except (x) in compliance
with the Sécurities Act and other applicable laws and except to a transferee who is (1) (2) an “accredited
investor” within the wmeaning of the Securities Act or (b) a “qualified institutional buyer”. (as defined in
rule 144A of the Securities Act) and in each case also a “qualified purchaser” or “knowledgeable
employee” within the meaning of the Investment Company Act or (ii) not a US person as such term is
defined under Regulation S under the Securities Act purchasing for its own account, or for the account
of a buyer that meets such criteria, in an offshore transaction pursuant to Regulation S and (y) (1) upon
delivery of all cenifications, .opinions and otber documents that the Company may require and (2} in
accordance with any applicable securities law of any state of the United States and any other jurisdiction.

Further, no purchase, sale or transfer of this s¢-urity may be made unless such purchase, sale or
transfer will not result in the assets of the Company constituting “plan assets™ within the meaning of the
Retirement Incorne Security Act of 1974, as amended (“ERISA”) that are subject to Title I of ERISA or
Section 4975 of the Internal Revenue Code of 1986, as amended (the “Code™). Accordingly, investors
using assets of retirement plans or benefit plans that are subject to ERISA or Section 4975 of the Code
(ncluding, as applicable, assets of an insurance company general account) will not be permitted to acquire
the Shares, and each investor will be required to reprgsent or will, by its acqu:smon of a Share be deemed
to have represented, that it is not a “benefit plan investor” within the meaning of ERISA that is using
assets of a plan that is subject to ERISA or Section 4975 of the Code. Any purported purchase or transfer
of a Share that would cause the Company’s assets to be deerned to be “plan assets” under ERISA that
are subjsct 1o Title T of ERISA or Section 4975 of the Code, or otherwise does not comply with the
foregoing, is subject to restrictions as provxded in the Company's Articles of Association and these Listing
Particulars.
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The Shares are not transferable except in accordance with the restrictions described herein. Each
transferor of the Shares agrees to provide notice of the transfer restrictions set forth berein to the
transieree.

THE MANAGER IS EXEMPT FROM REGISTRATION WITH THE COMMODITY FUTURES
TRADING COMMISSION AS A COMMODITY POOL OPERATOR BECAUSE PARTICIPATION
IN THIS POOL IS LIMITED, IN THE CASE OF US PERSONS, TO CERTAIN INDIVIDUALS
WHO ARE WITHIN A SUBCLASS OF QUALIFIED ELIGIBLE PERSONS (“QEPs”) AND TO
ENTITIES THAT ARE EITHER QEPs OR ACCREDITED INVESTORS, RECOGNIZED UNDER
THE FEDERAL SECURITIES AND COMMODITIES LAWS. THEREFORE, THE MANAGER IS
NOT REQUIRED TO DELIVER A DISCLOSURE DOCUMENT AND A CER’I’]HED ANNUAL
REPORT TO PARTICIPANTS IN THIS POOL.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY
NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR

A LICENCE HAS BEEN FILED UNDER RSA 421-B WITH THE STATE OF NEW HAMPSHIRE.

NOR THE FACT THAT A SECURITY 1S EFFECTIVELY REGISTERED OR A PERSON IS
LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE
SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT
FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY
SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A

SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE OF THE STATE .
OF NEW HAMPSHIRE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS -
OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANS-

ACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO BE MADE, TO ANY PROSPECTIVE

PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITHTHE -

PROVISIONS OF THIS PARAGRAPH.

Available information

For so long as any of the Shares are in issue and are “restricted securities” within the meaning of Rule
144(2)(3) under the Securities Act, the Company will, during any period in which it is not subject to
Section 13 or 15(d) under the Exchange Act, nor exempt from reporting under the Exchange Act
pursuant to Rule 12g3-2(b} thereunder, make available to any hoider or beneficial owner of a Share, or
10 any prospective purchaser of a Share designated by such holder or beneficial owner, the information
specified in, and meeting the requirements of, Rule 144A(d)(4) under the Securities Act.

Service of process and enforcement of civil liabilities

The Company is incorporated under Guernsey law. Service of m&&s upon Directors and officers of
the Company, the majority of whom reside outside the United States, may be difficult to obtain within the
United States. Furthermore, since most directly owned assets of the Company are outside the United

States, any ]udgment obtained in the United States against it may not be collectible within the United
‘States. There is doubt as to-the enforceability in England and Guernsey, in original actions or in actions

for enforcement of judgments of US courts, of civil liabilities predicated upon US federal securities laws.
Other jurisdictions '
Cayman Islands

The Company does not intend to establish a place of business, or otherwise intend to conduct
business, in the Cayman Islands. Accordingly the Company should not be sub)e.ct to the supervision of any
Cayman Islands authority. .

Japan

Offering of the Shares will fall under the private placement defined in Article 2, paragraph 3,
sub-paragraph 2-a of the Securities and Excbange Law and accordingly no registration in accordance with
Article 4, paragraph 1 of the Securities and Exchange Law has been made therefor. Solicitation of a
purchase of the Shares may be carried out subject to the execution by the purchaser of an agreement
prohibiting transfer to any person other than Qualified Institutional Investors. :




The Bahamas

"The Company is licensed or registered in Guernsey only and is not registered or licensed under the
provisions of the Investment Funds Act, 2003 of the Commonwealth of the Bahamas.

Germany
The Shares are neither registered for public distribution with the Federal Financial Supervisory
Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht ~ “BaFin”) according o the German Invest-

ment Act nor listed on a German exchange. No sales prospectus pursnant to the German Sales Prospectus
Act has been filed with the BaFin. Consequently, the Shares may not be offered to the public or

transferred to third parties. ’

The Netherlands

The Shares offered hereby may not be offered, transferred, sold or delivered to any individual or
legal entities other than individuals or legal entities as part of their initial distribution or at any time
thereafter who or which trade or invest in investments in the conduct of their profession or trade within
the meaning of section 1 of the regulation dated 9 October 1990 regarding the implementation of section
14 of the Act on the Supervision of Collective Investment Schemes (Wer toezicht beleggingsinsteilingen),
as armmended from time to time, such as banks, brokers, dealers, insurance companies, pension funds or
other institutional investors and commercial enterprises which regularly, as an ancillary activity, invest in
investrnents, incluoding treasuries of large institutions.

Swirzerland

The Company has not been registered with the Swiss Federal Banking Commission as a foreign
investment fund pursuant to Article 45 of the Swiss Mutual Fund Act of 18 March 1994. Accordingly, the
Shares may not be offered or distributed on a professional basis in or from Switzerland, and neither these
Listing Particulars nor any other offering materials relating to the Shares may be distributed in connection
with any such offering or distribution. Shares may only be offered and these Listing Particulars may only
be distributed in or from Switzerland to institutional investors or without any public offering.

Ireland

Shares in the Company may not be offered or sold by any person: (a) otherwise than in a manner that
does not constitute an offer for sale to the public within the meaning of Section $ of the Unit Trust Act,
1990 or Section 362 of the Companies Act, 1963; or (b) in any way which would require the publication
of a prospectus under and in accordance with the European Communities {Transferable Securities and
Stock Exchange) Regulations, 1992; or {(c) in any country or jurisdiction including Ireland except in all
circumstances that will result in compliance with all applicable laws and regulations in such country or
jurisdiction.

Iraly

Shares may not be offered and these Listing Particulax;s, or any circular, advertisement or other
document or offering material relating 1o the Shares, may not be published, distributed or made available

in the Republic of italy or to any Italian resident investor in circumstances which would be in breach of

relevant. Italian law and regulations.
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OFFER STATISTICS
Offer Price . ' €12.00
Size of Offer™ h , €72,000,000
Number of Shares being offered™? . 6,000,000
Number of Shares subject to Over-aliotment Option® 600,000
Number of Shares in issoe foliowing Admission™ 17,863,670
Market Capitalisation) €214,364,040
Net Proceeds for the Company® & €67,600,000

Notes:
(1) Assumes no excrcise of the Over-allotment Option.

(2} The number of Shares subject 1o the Over-Allotment Option is 10 per cent. of the aggregate number of Shares available in the
Offer.

(3) The net proceeds are stau;d after deduction of the ‘underwriting commissions and other expenses payable by the Company in
respect of the Offer, expecied to be approximately €4,400,000.

EXPECTED TIMETABLE
Conditional dealings expected to commence on the London Stock ‘ :
Exchange 24 June 2004
Admission and commencement &f unconditional dealings . 8 a.m. on 29 June 2004
CREST UK accounts credited in respect of Shares in uncertificated form 29 June 2004
Share certificates in respect of Shares issued in certificated form expected '
to be dispatched (or as soon as practicable thereafter) 29 June 2004

Each of the times and dates in the above timetable is subject to change. References to times are to
London time unless otherwise stated. Temporary documents of title will not be issued.

It should be noted that, if Admission does not occur, all conditional dealings will be of no effect and -
any such dealings will be al the sole risk of the parties concerned. -




KEY INFORMATION

The following information does not purport to be complete and is taken from, and is qualified in its
entirety by, and should be read in con]unctlon with, the more detailed information and financial
statements, including the notes thereto, appearing elsewhere in this document. Certain terms used in this
document are defined in Part X1 of these Listing Particulars. Save where otherwise indicated, the financial
informnation in this section has been extracted without materjal adjustment from Part IX of these Listing

.Particulars. Investors should read the whole of this document and not jnst rely on this summary

information.

The Company, Investment Objectives and Policy

* Eurocastle Investment Limited is an investment company managed by Fom-ess Investment Group
LLC

* The Cordpany invests primarily in (i) European real estate securities, (ii) other European a'sset
backed securities and (iii) other European real estate related assets.

» The Company’s investment objectives are to deliver stable dividends and attractive risk-adjusted
returns through prudent asset selection and the use of match-funded financing structures, which
structures are intended to reduce interest rate, refinancing and currency risks. The Company seeks

* to generate returns by locking in the difference between the vield on investments and the costs of
financing these investments and optimising this difference over the life of the investment.

» The Company’s policy is to invest primarily in a diversified portfolio of credit sensitive securities
with a targeted weighted average credit rating, determined by internationally recognised rating
agencies, of approximately BBB~ (BBB-~ representing the lowest investment grade rating and
BB+ representing the highest non-investment grade rating). However, individual securities in the
portfolio may have ratings higher or lower than BBB—. As of 8 June 2004, the Company’s
€532 million (face amount) diversified portfolio of investments had a weighted average credit
rating of BBB.

¢ Underpinning the Company’s investment activities is a disciplined approach to acquiring, financing
and managing assets with moderate credit risk and sufficient liquidity. The Company will seek to
diversify its investments by asset type, industry, location and issuer in order to minimise the risk of
capital loss and to enhance the terms of the Company’s financing structures. The Company will
manage its credit exposure through this diversification and also through ongoing asset selection
and surveillance,

¢ The Company intends primarily to utilise non-recourse match-funded financing structures in order
to minimise interest rate, refinancing and currency risks. The Company seeks to match the

maturities of its debt obligations with the maturities of its investments, In order to minimise therisk

that it needs to refinance its liabilities prior to the maturities of its assets, and to match the interest
profile on investments with like-kind debt (i.e., floating or fixed rate), in order to reduce the impact
of changing interest rates on earnings. Eurocastle CDO [ is an example of the Company utilising
this match-funded approach. The Company may, however, use alternative financing methods to

. CDO structures (for example, cornmercial paper or term bank debt) which are consistent with its
investment objectives and policy.

European ABS Market

* The Company was formed in August 2003 to capitalise on growth in the European asset backed

* securities market. The European ABS market has grown rapidly, with compounded annual growth

in new issuance of 28 per cent. since 1996, and new issues of European ABS reaching US$197

billion in 2003. A key characteristic of the market over time has been the low volatility in spreads

and ratings relative to other European financial markets. European real estate backed securities

(CMBS and RMBS) represent by far the largest component of the European ABS market,
accounting for 73 per cent. of all new ABS issuance in 2004 1o date.

Recent Develdpments, Current Trading and Prospects

=+ On 8 June 2004, the Company completed its first CDO financing, Eurocastle CDO [, whereby a
portfolio of real estate securities and other asset backed securities were purchased by a

6.G.1
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consolidated subsidiary which issued €372 million face amount of investment grade senior and
mezzanine bonds and €28 million face amount of non-investment grade mezzanine and subordi-
nated bonds. The Company retained €21 million face amount of the investment grade mezzanine
bonds as well as all of the non-investment grade bonds. As of 8 June 2004, Eurocastle CDO 1
purchased, or entered into agreements to purchase approximately €301 million (face amount) of
securities and, after giving effect to such purchases and agreements to purchase, CDO 1 had
approximately €103 millior of uninvested cash that will be used to purchase additional secuntles
during CDO I's six month ramp-up period.

The weighted average credit rating of Eurocastle CDO-I's portfolio of securities as of closing of
that transaction was BBB-. The assets in this portfolio are diversified by asset type, industry, -

-location and issuer. The Company expects that this diversification will minimise the risk of capital
loss. .

*» The Company's key competitive sirengths include:

* its diversified portfolio;

* its match-funded discipline;

* its creative financing strategies; and . .

* its experienced management, and their ability to underwrite and manage credit risk. ‘

Based on the expected growth in the European ABS market and the Company’s key competitive
strengths, the Company believes that it will be able to identify and invest in Target Investments in
line with its investment policy and that its financial performance during its current financial year
o 'will be satisfactory and enable it to achieve its objectives of delivering stable dmdends and
attractive nsk-ad;nsted returns. .

The Manager

e The Company is externally managed bv Fortress Investment Group LLC. Fortress is a global
alternative investment and asset management firm with approximately US3$7 billion of equity .
capital currently under management. Fortress was founded in 1998, .and currently employs, -
together with its affiliates, over 200 people. Fortress is headquartered in New York and it and its.
affiliates have offices in London, Rome, Frankfurt and Geneva. Under the Management -
Agreement with the Companv, Fortress provides a dedicated management team to the Company
whose primary responsibility is to manage the Company

__ __ ,m——————

¢ The Manager will provide the Company with access to investment opportumum through its
existing business relationships, and with operational and risk management systems, expertise and
-economies of scale associated with its current business operation. The founders of the Manager
bave an average of 19 years’ expertise in the fields of asset-based investing, financing and risk
management. They have been involved in acquisitions of over US$27 billion of assets (of which
US$6 billion of such assets are in Europe) and issues of over US$14 billion of asset backed

- securities (of which US$8 bilion of such secarities bave been issued in Europe). The Company
believes that these critical skills position the Manager well, not only to make prudent investment
decisions, but also to monitor and manage the credit profile of investments.

.U

* In the United States, Fortress has, since 1998, managed Newcastle Investment Corp. and its
predecessors. Newcastie Investment Corp. is a real estate investment trust listed on the New York

. Stock Exchange which invests in US real estate securities and other real estate assets using a
similar investment strategy and financing techniques to those of the Company.

+ The Manager has agreed that it will not raise or sponsor any new investment fund, company or
vehicle whose investment policies, guidelines or plans will cause it to compete directly with the
Company (it being understood that no such fund, company or vehicle shall be prohibited from
investing in Target Investments other than-as its primary investment category).

* At 8 June 2004, Fortress affiliates and their employees owned approximately 11 per cent. of the
equity of the Company (19 per cent. of the diluted issued share capital upon exercise of outstanding .
options). In connection with the Offer, the Company bas granted to the Manager an additional
option to purchase 600,000 Shares of the Company at the Offer Price, representing 10 per cent. of
the number of Shares being offered hereby, subject to adjustment if the Over-allotment Option is
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exercised. Following Admission, the Manager and its employees are expected to beneﬁciélly own
approximately 18.5 per cent. of the Shares, assuming exercise of all of their Options.

Use of proceeds

¢ The proceeds of the Offer will be used to invest in further Target Investments to increase the size
and diversification of the Company’s portfolio. Pending investment of the proceeds of the Offer in
Target Investments (which is expected to have been substantially completed by the end of 2004),
the Company expects to hold the net proceeds in cash or near cash deposits. .

Dividend policy 4 .

¢ The Company intends to pay semi-annual dividends to Shareholders. The Company’s aim is to pay
all or substantially all of its earnings in the form of dividends to Shareholders (excluding surpluses
from the sale or realisation of investments held disectly by the Company). In the absence of
unforeseen circumstances, the aggregate dividend for the 12 month period following Admission is
" currently anticipated to be €1.20 per Share, which would represent a gross yield of 10 percent. on
the Offer Price over that pertod. This proposed dividend is based on assumptions and should not

be regarded as an earnings forecast.

The Offer

» 6,000,000 Shares will be issued pursuant to the Offer assuming that the Over-allotment Option is
not exercised. Further Shares representing up to 10 per cent. of the Shares available in the Offer
(before exercise of the Over-allotment Option) may be issued pursnant to the Over-allotment
Option. ' -

Lock-up arrangements

¢ The Company and all of its existing Shareholders have entered into lock-up arrangements pursuant
to the Underwriting Agreement. The Company has agreed not to issue and existing Sharehoiders
have agresd not to sell any Shares (other than Shares issued pursuant to the Offer) for a peried
of 180 days from Admission (subject to certain exceptions, inclnding where the Sponsor and
Global Coordinator have given their consent to the issue or sale, as the case may be).

Dividend Reinvestmeat Plan

* The Directors are considering implementing a dividend reinvestment plan wherebv Sharehalders

may aatomatically reinvest their dividends in Shares. If implemented, details of such a plan-would
be sent to Shareholders following adoption of the plan by the Board of Directors.

. Risk Factors

Prior to investing in the Shares, prospective investors should consider, together with the other
information contained in this document, certain risk factors set out in Part V of these Listing Particulars
under the following headings: .

Risks Relating to the Business

* The Company has a limited operating history and, accordingly, it is difficult to cvaluate an
_investment in the Company's shares.

s The Companys ability to generate 1ts desired returns will depend on its ablhty to xdentxfy and
invest in suitable investment opportunities.

Extensive borrowings may adversely affect the Company's return on its investments and may
reduce the smount of cash avatlable for distribution to sharcholders.

* The Company will be exposed to refinancing risk if it is not able to match fund its assets and
hiabilities.

» Changes in tax laws or their interpretation could affect the intended tax treatment for investments
using Special Purpose Vebicles. :
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* The value of the Company’s investments may fluctuate as a result of factors outside its oéntroL
* Many of the Company’s investments will be in subordinated securities.

* The Companys investments may be subject to delinquency, foreclosure and loss.
» Default and concentration risk.

+ Insurance on real estate or other assets may not cover all losses.

* The investments which the Company intends to acquire are generally illiquid

* Fluctuations and changes in interest rates may cause losses.

¢ The value of investments is subject to changes in credit spreads.

¢ Hedging transactions may limit gains or result in Ir;sses.

¢ Insolvency of obligors under investments.

* The ability to sell investments and rejnvest the proceeds may be restricted.

» Disparities between the availability of suitable investments and the availability of suitable fnndmg
may lead to inefficiencies in financing.

* Prepayment rates can increase which may adversely affect the yxelds on investments.
* Environmental liability.

Risks Relating to the Company

» The Company’s ability to pay dividends will depend on it receiving sufficient earnings from™
underlying investments.

» The Company believes that it will be classified as a PFIC.

* Risk of adverse tax consequences by reason of having a permanent establishment.

P

* Foreign investment risk and currency rate exposure.

* The Sbares are subject to restrictions on transfers.

» ERISA risk. | . .

* The Company will not be registered under the Investment Company Act.

* Shareholders may not be entitled to the takeover offer protections provided by the City Oode on
Takeovers and Mergers. .

» Future Share issues could dilute the interests of existing Sharebolders and lower the price of the
Shares.

" Risks Relating to the Manager

» The Company’s performance is dependent on the Manager, and the Company may not find a
suitable replacement if the Manager terminates the Management Agreement. -

* There may be conflicts of interest in the Company’s relationship with the Manager. '
» The Management Agreement may be difficult and costly to terminate. '
» Broad investment guidelines.

The risks described under the headings set out above are the risks which the Company currently
considers to be material but are not the only risks relating to thé Company or an investment in the
Company. There may be additional material risks that the Company does not currently consider 1o be
material or of which the Company is not aware.




PART k
EUROPEAN ABS MARKET OVERVIEW

The European asset backed securities market has experienced significant growth over the last decade.
The Company estimates that the markel currently consists of approximately US$350 billion of
outstanding debt, and new issuance has grown at a compounded annual rate of 28 per cent. since 1996.

European ABS New Issuance

96 e 19 LB W 2w 2w 003 (rojeded

. (US$ in Bilbons)
Real estate relat.cd securities. . . . 7 15 35 52 69 8 122 . 150
Other ABS........cccninns 2 2 u 7 B 2 2 I K
Total, . .. 3 8 38 62 86 21 136 1w 20

(1) Numbers in this table are rounded so may not add to the tota] shown.
Sonrce: Company Estimate

The Company estimates that European ABS new issuance reached US$78 billion in the first quarter
2004, compared to approximately US$40 billion in the first quarter 2003, and new issuance for all of 2003

reached US$197 billion. The market has continued to experience low volatility in spreads and ratings ~

compared to elsewhere in the European financial markets.

The European ABS market is diversified by collateral and increasingly diversified by country. While -

the UK has historically dominated European issuance (in part due to a supportive insolvency régime and
favourable lease structures), this is slowly changing, as Italy and Spain become increasingty significant.
The Company currently expects France and Germany to grow in importance to the primary market aver
the mediam term and provxde increasing liquidity for investors.

The Company expects strong growth in Europecan ABS markets over the next few years. A
broadening investor base is expected 1o increase the efficiency of the ABS market, leading to better
execution for issuers. In addition, new capital regulauons are expected to put pressure on some
originators to securitize assets they currently hold in their portfolios. -

Types of Securities

‘Whilst there are a number of types of asset backed securities, commercial mortgage-backed securities
(“CMBS”} and residential mortgage-backed securities (“*RMBS™) continue to représent the bulk of
collateral in the European ABS market, accounting for over 73 per cent. of the 2004 new issuance to date.
CMBS issuers include banks, real estate companies, conduit programmes and other corporates.

CMES

CMBS are debt securities secured by or evidencing ownership interests in a single mortgage loan
secured by a commercial property or a pool of morigage loans secured by commercial properties. These
securities may be senior, subordinate, invéstment grade or non-investment grade. The yield on CMBS will
depend, in part, on the timely payment of interest aad principal due on the underlying mortgage loans,
and defaults by the borrowers on such loans may ultimately result in defiziencies and defaults on the
CMBS. In the event of a default, the trustee for the benefit of the holders of CMBS will typically have
recourse only to the underlying pool of mortgage loans and, if a loan is in default, to the mortgaged
property securing such mortgage loan. After the trustee has exercised all of the rights of a lender under

a defaulted mortgage loan and the related mortgaged property has been liquidated, typically no further .

- remedy will be available. However, holders of relatively senior classes of CMBS will be protected 10 a
certain degree by the structural features of the secuntisation transaction within which such CMBS were
issued, such as the subordination of the relatively more junior classes of the CMBS.

The credit quality of CMBS depends primarily on the credit quality of the underlying mortgage loans.
Among the factors likely to determine the credit quality of a mortgage loan are (i) the principal amount
of the mortgage loan relative 1o the value of the related mortgaged property at origination and at
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maturity, (ii) the creditworthiness of temants occupying the underlymg properties, (iii) the purpose of the
mortgage loan (e.g., refinancing or new purchase),.(iv) the mortgage loan terms (e.g., amortisation,
balloon amounts, reserves, prepayment terms, Jease duration), and (v) the peographic location of the
moripaged property securing the mortgage loan.

RMBS

"RMBS are debt securities secured by or evidencing ownersh:p mtemts in pools of mortgage loans
secured by single family residential properties. . -

Like CMBS, the : ield on RMBS will depend, in part, on the timely payment of interest and principal

‘due on the underlying mortgage loans by the borrowers; and defaults by such borrowers may ultimately -

result in deficiencies and defaults on the RMBS. In the event of a default, the trustee for the benefit of
the holders of RMBS has rights similar to corresponding rights of a CMBS trustee,

Like CMBS, credit quality of the underlying mortgage loans is.a function of factors sach as (i) the
principal amount of the mortgage loans relative to the value of the related mortgaged properties, (ii) the
creditworthiness of the borrowers, (iii) the purpose of the mortgage loans (e.g., refinancing or new
purchase), (iv) the mortgage loan terms (e.g., prepayment and amortisation), and (v) the geographic
location of the properties securing the mortgage loans. .
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PART 11
THE COMPANY AND ITS BUSINESS

Introductibn

The Company is a closed-ended limited hability investment company formed to invest in the growing
ABS market in Evrope. The Company invests primarily in (i) European real estate securities, (ii) other
European asset backed securities and (iif) other European real estate related ivestments that the
Company finances in a manner designed to match its assets and liabilities in terms of maturity, interest
rate and currency. As of 8 June 2004, the Company’s diversified portfolio consisted of €532 million (fact;
amount) of investments.

The Company seeks to finance its investments primarily using non-recourse match-funded debt, as
described in greater detail below. Such funding structures seek to match assets and liabilities with respect
1o interest rate and cumrency exposure and maturity, while retaining flexibility to monitor and manage any
potential or perceived credit exposure. The Company’s return on equity is the difference, or net spread,
between the return on its investment and its costs of financing. '

-Investment Objectives and Policy

The- Company’s investment objectives are to deliver stable dividends and attractive risk-adjusted
returns for. Shareholders through prudent asset selection and the use of match-funded financing
structures, which are intended to reduce interest rate, currency and refinancing risks. The Company secks
to deliver returns by optimising the difference between the yield on mvestments and the cost of financing
these investments.

The Company intends to achieve its investment objective by investing in Target Investments,
primarily consisting of a diversified portfolio of credit sensitive securities with a targeted weighted average
credit rating, determined by internationally recognised rating agencies, of approximately BEBB~ (BBB-
representing the lowest investment grade rating and BB+ representing the highest non-investment grade
rating). However, individual securities may have ratings higher or lower than BBB~. The Company does
not have specific policies as to the allocation among types of real estate related assets since its investment
decisions depend on changing market conditions. Instead, the Company focuses on rélative value and
in-depth risk/reward analysis (with an emphasis on asset quality and principal protection}), diversification,
match-funded financing and credit risk management.

Asset Quality and Diversification

The Company seeks to diversify its investment portfoho by asset type, industry, location and issuer
The Company expects that this diversification will help minimise the risk of capital loss.

As of 8 June 2004:

» the Company’s portfolio consisted of 63 investments with an aggregate face amount of €532
million and an average investment size of €8 million;

* the portfolio consisted of 4 per cent. AAA rated securities, 8 per cent. AA rated securities, 17 ﬁer
cent. A rated securities, 62 per cent. BBB rated securities and 9 per cent. BB rated securities;

- » the portfolio had an overall weighted average credit rating of BBB; and

* ihe portfolio consisted of 59 per cent. CMBS, 9 per cent. RMBS, 11 per cent. NPL, and 21 per cent.
other ABS.

Credit Risk 'Management

Credit risk refers to each individual borrower’s ability to make required interest and principal
payments on the scheduled due.dates. The Company will seek to acquire investments that offer attractive
risk-adjuosted returns with long-term principal protection under a variety of default and loss scenarios.
While the expected yield on these investments is sensitive to the performance of the underlying assets, the

first risk of default and loss is usually borne by the more subordinated securities or other features of the’

securitisation transaction. The Company further reduces credit risk by actively monitoring its investments
and their underlying credit quality and, where appropriate, repositioning investments to upgrade their
credit quality and yield. A significant portion of the Company’s investinents are expectéd to be financed
with collateralised debt obligations. The Companys CDQ financings (see “Financing” below) offer
structural flexibility to manage credit risk.
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SPVs

The Company intends te invest directly in the underlying securities or invest indirectly through
leveraged special purpose vehicles (“SPVs™). In each case, the ordinary share capital of the SPVs will be
beld by a third party trust unconnected to the Company or the Manager, but the SPVs will nevertheless -
be consolidated with the Company because, in substance, the Company will retain the majority of the
residnal or ownership risks related to each SPV and its assets in order to obtain benefit from the SPV’s
activities. Currently, the Company invests via two SPVs, Evrocastle Funding Limited and Eurocastie
CDO I pk, both of which are incorporated in Ireland. Over time the Company expects to establish
additional SPVs to finance the acquisition of further investments. For a summary of how the Compan~
uses SPVs to implement its match-funded financing strategy see “Financing — CDOs” below.

‘Investment Guidelines

The Board of Directors has adopted general guidelines for investments and borrowings to the effect
that: ‘ :

¢ po single investment by the Company will exceed 20 per cent, of the gross assets of the Company; -
» the Company will not invest 20 per cent. or more of its gross assets directly in real estate;
* leverage will not exceed 95 per cent. of the value of the Company’s gross assets;

¢ the Company will not co-invest with the Manager or any of its affiliates (other than Company
affiliates) unless (i) the co-investment is otherwise in accordance with the Company’ investrment
guidelines and (ii) the terms of such co-investment are at least as favourable to the Company asto
the Manager or such affiliate (as applicable) making such co-investment; .

* not more than 10 per cent;; in aggregate, of the value of the gross assets of the Company will be -
invested in other listed investment companies (including listed investment trusts), except where the -
investment companies themselves have stated investment policies to invest no more than 15 per
cent. of their gross assets in other listed investment compames (including listed investment trusts);
and -

s the Company will not control or seek to control, or be actively involved in the management of, any
companies or businesses in which it mvests, and will not take legal or management control of
investments in its portfolio. :

The above guidelines do not apply to the Company’s investments in SPVs and, for example, such
investments may represent more than 20 per cent. of the Company’s gross assets. Fortress has agreed,’
however, in the Management Agreement, to manage the assets of any SPV such that the investment policy
of the SPV conforms with the investment policies and investment guidelines of the Company. As at-the
date of these Listing Particulars, the only SPVs managed by Fortress are Eurocastle CDO 1 and .
Eurocastle Funding. Two further SPVs are in the process of being established to finance the acquisition

. of future investments.

The Company may acquire assets from the Manager or its affiliates, including securities issued by the
Manager or its affiliates, and the Company may sell assets to the Manager and its affiliates; including
securities tssued by the Manager and fts affiliates, provided in each case that such transaction complies
with the Company’s investment guidelines and the transaction is on arm’ length commercial terms.

In accordance w:th the requirements of the UK Listing A\nhomy

. the mvestmcm policies of the Company will, in the absence of unforeseen cn'cumsiances be
adhered to for at least three years following the date of Admission, and any material change in the
investment policies will only be made with the approval of the Shareholdexs by ordinary resolution;
and

» distributable income is expected to be derived from investment and the Company and any SPVs
will not conduct any trading activity which is significant in the context of the group as a whole.

Target Investments
-The Company intends to invest in the following categories of investments.

CMBS. The Company expects that the majority of its CMBS investments will be rated by at least
one internationally recognised rating agency. The majority of investments in CMBS are intended to
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consist of securities that are part of a capital structure or securitisation where the rights of such class to
recefve principal and interest are subordinate to senior classes but senior to the rights of lower rated
classes of securities. :

RMBS.  The Company expects to invest in RMBS of a credit quahty sirpilar to that described above
for CMBS.

QOther Asset Backed Securities. The Company may also make investments in other types of asset
backed securities which are backed by various other types of collateral such as loans to small and medium
sized companies, non-performing mortgage loans, whole business loans, aircraft loans, sub-prime
mortgage loans, auto Joans and credit card loans.

Other Real Estate Related Investments. The Company may also invest in portfolios of European

mortgage loans and may also make investments in other types of Evropean commercial real estate such .

as credit leased real estate property.

. B Notes. The Company may also invest in “B Notes™. A “B Note” is typically a privately negotiated
loan {a) secured by a first mortgage on a single large commercial property or group of related properties
and (b) subordinated to an “A Note” secured by the same first moftgage on the same propesty. The

subordination of a B.Note is typically evidenced by an intercreditor agreement with the holder of the

related A Note. The Company may acquire B Notes in negotiated transactions with the ongmators as
"well as in the secondary market. -

The Comspany may also selectively pursue special investment situations where the Manager believes
cash flows have been mispriced, such as discounted securities in particular sectors or jurisdictions which
have fallen out of favour due to economic pressures, regulatory issues or illiquidity.

" Whilst the Company intends to diversify its investment portfolio in the manner described above, as
:a result of changing market conditions, the Company cannot predict with any certainty the percentage of
its assets that will be invested in each category of Target Investments.

Financing

. Maich-Funded Discipline

The types of securities in which the Company invests are sensitive to changes in interest rates and,
to the extent not curo-denominated, changes in foreign exchange rates. The Company attemnpts to
mipimise exposure to interest rate and cwrrency fluctuation through the use of non-recourse match-
funded financing structures. Through match-funded financing, the Company seeks to (i) match the
maturities of its borrowings with the maturities of its investments (i) match the interest received on its
investments with the interest the Company pays on its debt (i.e., floating rate assets aré financed with
foating rate debt, and fixed rate assets are financed with fixed rate debt), directly, or through the use of
interest rate swaps, caps or other financial instruments, or through 2 combination of these strategies and
(iii) match the currencies of its investments with the currency of its borrowings. This structure allows the
Company to minimise the risk that it has to refinance its liabilities prior to the maturities of its assets and
is expected to reduce the impact of changing interest rates and currency fluctuations on the Company’s
earnings.

While match-funding is a key element of the Company’s business plan, from time to time the
Company may choose to bear a level of refinancing risk on a sbort term or longer term basis.

The Company utilises leverage for the sole purpose of financing its portfoho and not for the purpose
of speculating on changes in interest rates.

CDOs

The Company intends to utilise securitisation structures, such as CDOs, as well as other financing
structures {for example long term bank debt, commercial paper programmes, bond issues and other long
term financing techniques) to match-fund its Target Investments. :

CDOs are multiple class debt securities, or bonds, secured by pools of collateral consisting of assets,
such as mortgage backed or other asset backed securities. In the Company’s case, the collateral will be the
Target Investments themselves. Like typical securitisation structures. in a CDO (a) the assets are sold to
a bankrupicy remote SPV, such sale being financed by the issue by the SPV of one or more classes of
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bonds, (b) further qualifying assets are acquired with the balance of the bond proceeds until a target
armnount hag been so acquired (during an investment period which is typically 6 to 18 montbs after the
bonds are issued), (c) the assets are pledged to a trustee for the benefit 'of the holders of the bonds, (d)
one or more classes of the bonds are rated by one or more rating apencies, and (e) one or more classes
of the bonds are marketed to a wide variety of fixed income investors, all of which enables the CDO
sponsor to achieve a relatively low cost of long-term financing. Unlike typical securitisation structures, the
Company may structure its CDOs such that the underlying assets may be sold, subject to certain
lumtanons, without a corresponding pay-down of the CDO debt dnrmg the reinvestment period (which
is typically three to five years), provided the proceeds are reinvested in certain qualifying assets Such
CDO structures will enable the Manager to :nanage, subject to certain limitations, the pool of underlying
assets. The Company believes that its CDO financing structures will enable it to lock in a long-term cost
of funds and minimise the risk that it has to refinance its liabilities prior to the maturities of its investments
while giving the fexibility to manage credit fisk. . .

Under a CDO financing structure, a portfolio of Target Investments satisfying Eurocastle’s credit and
diversification investment criteria will be assembled and held by an SPV. To help finance the purchase of

.the underlying investments, the SPV may issue a series of notes. Notes isswed pursuant to a CDO

transaction typically:

o will be rated by one or more rating agencies (typically 50% - 70% or more of each CDO & issuance
is rated “AAA");

will be listed on a recognised securities exchange (for example, Lizembourg or Ireland);.

]

will not be subject to redemption at the request of any third party holders (ancl thus will not be
subject to refinancing risk for mismatched maturities);

will be sold primarily to mstmmonal investors; and

will only have a claim on the collateral of the issuer.

Eurocastle CDO I

On 8 June 2004, the Company closed its first CDO financing, Eurocastle CDO I, whereby a portfolio
of real estate securities and other asset backed securities were purchased by a consolidated subsidiary
which issued €372 million face amount of investment grade senior and mezzanine bonds and-€28 million
face amount of non-investment grade mezzanine and subordinated bonds. The Company retained €21
million face amount of the investment grade mezzanine bonds as well as ail of the non-investment grade
bonds. As of 8 June 2004, Eurocastle CDO 1 purchased, or entered into agreements to purchase,
approximately €301 million (face amount) of securities and, after giving effect to such purchases and
agreements o purchase, Eurocastle CDO I had approximately €103 million of uninvested cash that will
be used to purchase additional securities during Eurocastle CDO I's six month ramp-up period. The °
collateral of Eurocastle CDO 1 is managed by Fortress pursvant o the Portfolio Management Agreement.
The key terms of the Portfolio Managernent Agreement are set out in Part VI of these Listing Particulars.

The table below sets out a summary of the-securities issned by Eurocastle CDO I

Weighted
’ Aversge
Moody's/S&P Face . Expected Legal
Clsss Ratings Aplonnt Coupon Maturity  Magarity
) €) _ {in years) .
Class A Senior Floating Rate AsalAAA 338,000,000  Three-month EURIBOR plus 687 2060
Notes 0.45 per cent.
Class B Senior Floating Rate Three-month EURIBOR pius o
Notes Aa2lAA " 13,000,000 0.95 per cent” - | 9.43. 2060
Class C Deferrable Intarest ’ Thres-moath EURIBOR plus . ]
Floating Rate Notes AZA 12,000,000 1.65 per cent. 9.75 2060
Ciass D Deferrable Interest . Three-month EURIBOR plus i
Floating Rate Noles Baa2BBB 9,000,000 2.30 per cent. - 10.03 2060
Class E Deferrable Interest . Three-month EURIBOR plus .
Floaling Rale Notes BaZ/BB 7,060,000 3.00 per cent. 10.03 2060
Subordinated Notes Not Rated 21,000,000  No Coupon : ©o- 2060
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Short-term financing

The Company currently ako intends to use short-term financing, in the form of repurchase
agreements, bridge financings and bank warehousing facilities, as an intermediate step prior to the
implementation of its match-funded financing structures. Short-term financing may also be employed in
relation to assets which are not suitable to be financed on a long-term basis. Such assets are currently held
through Eurocastle Funding, an SPV established by the Company. The assets of Eurccastle Funding are
managed by Fortress pursuant to the Funding Management Agreement, a summmary of which is set out in
Part VI of these Listing Particulars.

Amount of Leverage

The amount of equity relative to the external debt will depend, among other things, upon the
diversification and quality of the underlying investments. In any case, the total leverage of the Company
and the SPVs will not exceed 95 per cent. of its gross assets. As at 31 March 2004, on a pro forma basis
after taking into account the adjustments set out in the pro forma consolidated balance sheet set out in
Part X of these Listing Particulars, the Company and the SPVs had incurred €424 million of debt
representing 78 per cent. of gross assets.

"For certain risks related to the Company’s financing strategy see the risk factors set out in Part V of.
‘these Listing Particulars,

Interest Rate and Currency Hedging Activities

The Company and the SPVs may enter into derivative transactions for the purposes of efficient
portfolio managerment, where appropriate to protect their investments from interest rate fluctuations and
foreign exchange fiuctuations. These transactions may include swaps, the purchase or sale of collars, caps
or floors, options, mortgage derivatives and other hedging instruments. These instnrnents may be used
to hedge as much of the interest rate and curr:ncy risk as the Manager determmines is in the best interests
of the Company or relevant SPV, given the cost of such hedges. The Manager may elect to have the
Company or relevant SPV bear a level of interest rate and currency risk that could otherwise be hedged
when the Manager believes, based on all relevant facts, that bearing such nisks is advisable. The Company
and the SPVs will not enter into derivative transactions for speculative purposes.

For a discussion of certain risks related to the Company’s and the SPVs’ use of derivatives, see the
risk factors set out in Part V of these Listing Particulars.

Dividend and Dividend Policy

The Company cun-emly intends to pay semi-annual dividends to Shareholders. In the absence of
unforeseen circumstances, the aggregate dividend for the 12 month period following Admission is
currently anticipated to be €2.20 per Share, which would represent a gross yield of 10 per cent. per annum
on the Offer Price over that period. This proposed dividend is based on assumptions and should not be
regarded -as an earnings forecast. The Company intends to pay all or substantially all of its earnings

- (excluding-any surpluses from the sale or realisation of investments held dxrectly by the Company) in the
form of dividends to Shareholders.

Current Investments

As of 8 June 2004 the Company’s €532 million {face armount) diversified portfolio of Target
Investments had a weighted average credit rating of BBB. The portfolio consisted of 30 per cent.
Sterling-denominated investments and 70 per cent. Enro-denominated investments with collateral spread
43 per cent., 21 per cent., 20 per cent. and 16 per cent. resPectwely between UK, Italy, Germany and other
European countries. . .
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As at 8 June 2004, the 10 largest investrents held directly (or indirectly through Specml Purpose

Vehmles) by the Company were as follows:

10

- Q)

2

3
G
&)

Face %o . Divcovnt Eqmml Credit
_Amemi 2) pontfoie Cest Basit Carvying Value Coupens O) Maryin (4) Materity _ﬂ M_
L] ) (2]

Iavaaoay ot
m Natus (1) ."ZE

HELOCIX B CMBS 42,661,650 8.02 42,400,153 41,595,109 52 B May 13 A43IAAA.(5) Secu:ozlrsatm of s
CMBS

of32 .
|z hotels in
the UK

25,000,000 470 25053266 25325000 235 228 1Feb 09 BaaBBB mh&smpg‘n
by Asreal Bank
consisting of 93
loam in 14
countziss

GCozD

SCIP2C1 CMBS 24,000,000 451 24,138252 24,036,000 17 110 26 Apr 06 A3/A Secnrirlti:uizn ;f
erties
m by public
sector entities in .
Jluaty

"HELOC1X A CMBS  19459,700 3.66 19321822 19265103 43 146 10 May 05 Aas’AAA  Socuritisation of 3.

ertfolio of 32
istle hotels in
e UK

EURL1D CMBS 18000000 338 18,100,745 18032400 140 133 15Mar 07 Baai/BBB  Pan Eurapean
. : : securitisation of 38
pr
ong.mtcd by
Rheinhyp

EXPLQ 2004-1 O ABS - 18000000 338 18,000,000 18072000 147 137 25 Apt 09 NR/BBB ° Portuguese
Commertia) . securitisstion of
. overdue tax and
. social security
contibutions owed
to the Government

ICRSXC ‘NPL 17.000000 320 16208574 16,150000 135 290 15 Mar 08 Baal/A ?t'::‘udu pool of
.. Jtalian non
pecfarming loans

MAS1D ABS 15,000,000 282 1479720 14925000 120 130 SNov0? AVA- Banca Monts di
Consumer Paschi Siena
i origirated peuoml

zeTo coupon bonds
and mutial fund
investments

NYMPH2002-1D CMBS 15000000 282 13879713 14532500 380 19 27Jan09 Bas¥YBBB  Predominanty UK
COMBS. originated |
by Bayesische -
pe n&sgmk'mm
cutrently col
of 27 lvame

WUERT EU-1D (MBS ° 15000000 282 14752762 15000000 180 180 18Fcb 08 NR/BBB . Wurtiembergische
H olh:kr.n:gnk

origina
&n-Emopnn
BS consisting
of 60 loans

Total 209,121,350 207,857,407 207.133.012

All of ihe investments shown in the table are held by Eurocastle CDO 1, with the exception of Heloc 1X B, Heloc 1IXA and
€3 million of ICR 5X C

To the cxtent the face value of an investment is depominated in a currenq' other than Euro, their value has bcen comveried
using an appropriate rale of exchange on 8 June 2004

Margin over LIBOR, in basis points.
Expressed in basis points, the discount margin plus the index equals the security’s yielkd on its carrymg value.

QOn 30 April 2004, Morgan, Stanley Motigage Servicing Limited {en aifiliate of the- Sponsor and the Global Coordinator), the
servicer of the loan underlying the notes referred 10 in the table above with references HELOC 1X B and HELOC 1IX A,
informed holders of such notes that the borrowers had breached an intevest cover ratio resulting in a default under the loan.
The borrowers are required to maintain an interest cover percentage for the preceding two quarters of 110 per cent, Figures
for the first quarter of 2004 shaw that the preceding two quarter inferest cover percentage was 106 per cent, Notwithstanding
this default, all payments duc under the Josn and the notes have, howevex, been made on a timely basis,

As a result of these dcve]opmem.s snd in the light of what it perceives as the further detériorating financial performance of the
hotels securing the loan, Moody's anmeunced on 4 May 2004 thal they have placed on review for possible downgrade ali classes
of such notes. In March 2004, Moody’s downgraded the Class B notes from Aa2 to Aald. S!andard & Poor's announced on 10
May 2004 that no rating action is expected on these notes.

There had also been ongoing litigation involving the borrowers arising in part out of allegations of fraud against affiliates of
a former shareholder of the borrowers. So far as it relates to the borrowers this litigation has now been szttled. There continues
to be other pateniial litigation between the owner of the hotels securing the loan and the hotel operator. The parties involved
are necgotating to reach a settlement of this bitigation.
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Financial Information

An Accountants’ Report for the period ended 31 March 2004 is set owt in Pant IX of these Listing
Particulars. Pro forma financial information for the Company showing the impact of Eurocastle CDO 1
and the drawdown of the final instalment of capital from existing Shareholders on the financial
information presented in Part 1X is set out in Part X of these Listing Particulars. Please note that the
information contained in Part X may not give a true picture of the Company’s financial position or results.

Except for the closing of Eurocastle CDO [ and the drawdown of the final instalment of capital from
existing Sharcholders, there has been no significant change in the financial or trading position of the
- Company or any SPV since 31 March 2004 being the end of the last financial period for w!nch exther
audited financial statements or interim financial statements bave been published.
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PART IO
MANAGEMENT OF THE COMPANY

Management of the Company
The Board of Du-ectors is responsible for the dctermmanon of the Compa.nv s investment ob;ectwes

-and policies as specified in these Listing Particulars and has r&cponsbﬂny for its activities. The Company

has; however, appointed Fortress to be responsible for managing the Company and its portfolio of assets
on a discretionary basis in accordance with the mvstmcm objectives and policies of the Company.

The Manager .
Fortress is a global alternative investment and asset management firm with approsimately US$7

billion of equity capital currently under management. Fortress was founded in 1998 by a group of semior

professionals led by. Wesley R. Edens. Today, the other principals of Fortress with responsibility for
managing the Company incfude Messrs. Peter L. Briger, Ir., Robert 1. Kauffman and Randal A. Nardone.
Fortress has three alternative investment businesses: private equity, real estate securities and bedge funds.
Fortress employs, together with its affiliates, over 200 people. Fortress is headquartered in New York and
its affiliates have offices in London, Rome, Frankfurt and Geneva.

The Manager’s principals have an average of more than 19 years of experience in the fields of
asset-based investing and finance and risk management with respect 1o both dollar and non-doliar
denominated investments. The founders of the Manager have been involved in the acquisition of over -
US$27 billion of assets and the issue of over US$14 billion of asset backed securities.

The -Founders of the Manager also have significant mvesting and financing experience in Europe
having acquired over US$6 billion of assets and issuing over US$8 billion of asset backed debt securities
primarily in the United Kingdom, France and haly. An affiliate of the Manager also owns an Itakian loan -
special servicer which currently services a US$4 bilion non-performing loan portfolio. In addition,
Fortress co-founded a real estate cornpany that currently manages two million square metres of real estate
in the United ngdom

The Manager has appointed Fortress Investment Group (UK) Limited, a wholly-owned subsidiary of
the Manager, to provide investment advice to tbe Manager including in relation to the Company.

Newcastle

Fortress also manages other entities that invest in real estate securities, including Newcastle

- Investment Corp., a New York Stock Exchange listed real estate investment and finance company, which .

qualifies as a real estate investment trust for US federal tax purposes. Newcastle invests in US real estate
securities and other real estate refated assets using a similar investment strategy and financing technigues

- to those of the Company. As of 8 June 2004, Newcastle had a market capitalisation of aver US$1 billion.
Newcastle’s total return to stockholders since its initial pubhc offering in October 2002 through May 2004

is approximately 146 per cent.

As at 31 March 2004, Newcastle's real estate securities portfolio totalled US$2.9 billion. Newcastle’s
other real estate related investments include operating real estate and mortgage loans. As of first quarter
2004, Newcastle paid an annualised dividend of US$2.40 per share (a 50 per cent. increase on the third
quarter 2002 dividend (being the first period for which a dividend was paid following.its initial public
offering)) and bas consistently generated returns on average invesied common equity in the mid teens.

- Since 1999 Newcastle has administered and acquired five real estate securities ponfohos which are all

financed through CDOs.
The Manager’s Rescurces

The Company does not maintain an office or employ personnel. Instead it relies on the facilities and -
resources of the Manager to conduct its day to day operations. The Company will have access to-all of

Fortress’s infrastructure (operational and risk management systems) and resources as well as a dedicated

team of professionals responsible for the day-to-day operations of the Company. The Company also
expects the Jong-standing close working relationships of the Manager with most market participants will
afford it priority access 10 investments.

Conflicts

The Management Agreement generally does not limit or restrict the Manager from engaging in any
business or managing any other vehicle that invests generally in real estate securities. However, the terms
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of the Management Agreement prohibit the Manager and any entity controlled by or under common
control with the Manager from raising or sponsoring any new investiment fund, company or vehicle whose

investment policies, guidekines or plan targets as its primary investment category investments in Target

Investments it being understood that no such fund, company or vehicle shall be prohibited from investing
in Target Investments. ‘

As at the date of this document, the Manager does not manage any vehxcle whlch invests primarily
in Target Investments.

1€ and when other vehicles currently managed by the Manager intend to invest in Target Investments,
the Manager will use its best judgment and act in a manner which it cor iders fair and reascnable in
allocating investment opportunities. In particular, when it is determined that it would be appropriate for
the Company and one or more other investment vehicles managed by the Manager to participate in the
same investment opportunity, the Manager will seek to allocate participation levels on an equitable basis,
taking into account such factors as the refative amounts of capital available for new investments, relative
exposure to markel trends and the size, liquidity, financeability and anticipated term of the proposed
investment.

. Certain Principals of Fortress and its affiliates

The following sets out certain information with respect to the key principals of the Manager involved
in msnaging the Company’s business. These four principals of the Manager effectively serve as the
Company’s management and are responsible for the day to day management of the Company.

Peter L. Briger, Jr. has been a principal and a shareholder of Fortress since June 2002. Mr. Briger is
responsible for the operations and management of Fortress’ Special Opportunities business. Prior to
joining Fortress, Mr. Briger spent 15 years at Goldman, Sachs & Co., where he became a partner in 1996.
Over the course of his career at Goldman Sachs, he held the positions of co-head of the Whole Loan Sales
and Trading business, co-head of the Fixed Income Principal Investments Group, co-head of the Asian
Distressed Debt business, co-head of the Goldman Sachs Special Opportunities {Asia) Fund LLC and
co-head of the Asian Real Estate Private Equity business. In addition, h> was a member of the Goldman

_Sachs Global Control and Compliance Committee, a member of the Goldman Sachs Asian Management
Commiltee, and a member of the Goldman Sachs Japan Executive Cornmittee. Mr. Briger received a BA
from Princeton University and an MBA from Wharton.

Wesley R. Edens has been a principal and the chairman of Fortress since co-foundiﬁg the firm in 1998.
Mr. Edens is responsible for the operations and management of Fortress’s private equity business and is

the chairman and chief executive officer of Newcastle. Prior to forming Fortress, Mr. Edens was head of -

Global Principal Finance at UBS Securities LLC from May 1997 to May 1998, and, prior to that, he was
a partner and managing director of BiackRock Financial Management Inc. where he headed BlackRock

Asset Investors. In addition, Mr. Edens was formerly a partner and managing director of Lehman

Brothers. Mr. Edens received a BS in Business Administration from Oregon State University.

Robert L Kauffman has been a principal and a shareholder of Fortress since co-founding the firm in
1998. Mr. Kauffman is responsible for the operations and management of Fortress's European investment
business. Prior to joining Fortress, Mr. Kauffman was a managing director of UBS from May 1997 to May
1998, and, prior to that, was a principal of BlackRock Financial Management Inc. Mr. Kauffman was with
Lehman Brothers from 1986 to 1994 and served as executive director of Lehman Brothers International
in London beginning in 1992. Mr. Kanffman received a BS in Business Adrmmstranon from Northeastern
University.

Randal A. Nardone has been a principal and a shareholder of Fortress since co-founding the firm in
1998. Mr. Nardone oversees Fortress’s structured finance and legal matters. Prior to joining Fortress, Mr.
Nardone was a managing director of UBS from May 1997 to May 1998 and, prior to that, was a principal
of BlackRock Financial Management Inc. In addition, Mr. Nardone was a partner and a member of the
Executive Committee of the law firm of Thacher Proffitt & Wood, which he joined in 1980, and ran the
structured finance group starting in 1993. Mr. Nardone received a BA in English and Biology from the
University of Connecticut and a JD from the Boston University School of Law.

Pursuant ‘to the terms of the Management Agreement, the Manager is required to provide a
dedicated management team which shall have, as their primary responsibility, the management of the
Company and shall devote such of their time to the management of the Corapany as the Board of
- Directors reasonably deems necessary and appropriate, commensurate with the Company’s level of
activity from time to time.
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As referred to above, pursuant 1o an investment advisory agreement, Fortress Investment Group
(UK) Limited supplies the Manager with dedicated mvestment advice and credit monitoring services. Its
key personnel are as follows:

David G. Ferguson has been Managing Director of Fortress Investment Group (UK) Ltd since
September 2003 responsible for providing investment advice to Fortress. Mr. Ferguson was previously at
the European Bank for Reconstruction and Development where he managed a €2.4 billion portfolio of
collateralised debt obligstions and asset backed securities. Prior to joining the EBRD, Mr. Ferguson was
a founding partner of Trinity Asset Management and an arbitrage trader at Strategic Asset Management;
both alternative: investment companies, Mr. Ferguson started his career at Citibank where he co-managed
a portfolio of usset backed securities for Alpha and Beta Finance. Mr. Ferguson received a BS degree in
Mathematical Studies from the University of London. |

Dr. Jan Siriesow has been Senior Credit Officer of Fortress Investment Group (UK) Ltd since the -
beginning of 2004 responsible for providing credit advice to Fortress. Dr. Striesow was previously Head
of Credit Investments at Hamburgische Landesbank and was responsible for a portfolio in excess of €20
billion. Dr. Striesow bad been at Hamburgische Landesbank since 1977. Mr. Striesow received an MA
from the University of Carabridge and a PhD from the University of Hamburg.

Managers Fees and Incentive Compensation

Management Fee

Under the terms of the Management Agreement, the Manager will be entitled to recéive from the
Company an annual management fee of 1.5 per cent. of the gross equity of the Company (as defined in
the Management Agreement), payable monthly in arrears. The annual management fee payable under
the Management Agreement is offset by any amount the Manager receives by way of fees from Eurocastle
CDO 1 and Evrocastle Funding, pursuant to any management agreement between the Manager and an
SPV. Further details are set out in Part VI of these Listing Particulars. The Manager will use proceeds

from its management fee in part to pay compensation to its officers and employees.

The Management Agreement may be terminated by the Company upon expiration of the indtial term
of ten years, or on each three year anniversary théreof in certain circurnstances if a majority of the holders
of Shares agree, by vote, that there has been unsatisfactory performance that is materially detrimental to
the Company. In these circumstances, a termination fee is payable equal to the amount of management
fees earned by the. Manager during the twelve consecutive calendar months immediately preceding the
termination. If the Management Agreement is terminated by the Company for gross negligence or wilful -
violation on the part of the Manager (“cause™), no termination fee is payable.

Incentive Compensation

The Manager is entitled to receive annuval incentive compensation pursuant to the terms of the
Management Agreement with the Company. The purpose of the incentive compensation is to provide an
additional incentive for the Manager to achieve targeted Funds From Operations and to increase the
Company’s shareholder value. This incentive compensation, which is calculated on a cumulative, but not
compounding, basis (and which is not subject to clawback) is an amount equal to the product of:

{A) 25 per cent. of the Earo amount by which:
(1) Funds From Operatlons ‘before the incentive compensation per Share exceed

{2)  an amount equai to (a) the weighted average of the price per Share in any offerings by
the Company (adjusted for prior capital dividends and capital distributions) mnluphad
by (b) a simple interest rate of 8 per cent. per annum

multiplied by - ' ,
(B) the weighted average number of Shares outstanding during such period.

Upon any termination of the Management Agreement by either party (including for cause), the
Company shall be entitled to purchase the Manager’s right 1o receive incentive compensation from the
Manager for a cash purchase price equal to its fair market value (as determined by independent appraisal
to be conducted by an appraisal firm recognised in the United States and mutually agreed upon by the
Company and the Manager) or otherwise shall continue to pay the incentive compensation to the
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Manager following termination. or expiration of the Management Agreement, which payments could
- contmue for an indefinite period of time. In addition, if the Company does not elect to so purchase the
‘Manager’s right to receive incentive compensation, the Manager will have the right o reqmre the
Company to purchase the same at the price described above.

The Board of Directors may request that the Manager accept all or a pertion of its incentive
compensation in Shares, and the Manager may elect, in its discretion, to accept such payment in the form
of Shares, subject 1o limitations that may be imposed by the Listing Rules or any other apphcable laws
or regulations.

Reimbursement of Ecpenses

Because the Manager's employees perform certain legal, accounting, due diligence and other services
that outside professionals or outside consultants otherwise would perform, the Manager will be paid or
reimbursed for the cost of performing such services in addition to its Management Fee apd Incentive
Compensation, provided that such costs and reimbursements are no greater than those which would be
paid to outside professionals or consultants on an arm’s-length basis. In addition, the Manager will be
reimbursed for any expenses incurred in contracting with third parties, including affiliates of the Manager,
for the asset management of the Company’ investments.

The expenses required to be pand by the Company include, but are pot limited to, issuance and
transaction.costs incidental to the acquisition, disposition and financing of investments, legal and auditing
fees and expenses, the compensation and expenses of the Company’s Directors, the costs associated with
the establishment and maintenance of any credit facilities and other indebtedness of the Company
(including commitment fees, legal fees, closing costs, etc.), expenses associated with other secarities
offerings of the Company, the costs of printing and mailing proxies and reports to its Shareholders, costs
incurred by employees of the Manager for travel on.the. Company’s behalf, costs associated with any
computer software or hardware that is used by the Company, costs to obtain liability insurance to
indemnify the Company’s Directors and officers and the compensation and expenses of its transfer agent
and administrater. 2 he Manager will be responsibie for all costs incidental to the performance of its and
its affiliates’ duties under the Management Agreement, including compensation of its and its affiliates”
employees, rent for facilities and other overhead expenses.

Managers Options

The Company has granted to the Manager Options representing the right to acquire 10 per cent. of
(i) the number of Shares offered and sold in its private offering in October 2003 at an exercise price per
Share of €1.00 (before consolidation of the Shares of the Company on 13 June 2604} and (ii) the number
of Shares offered and sold in the Offer at an exercise price per Share equal to Offer Price {subject to
adjustment if the Over-allotment Option is exercised) together with the number of Shares being issued to
Directors. The Options are fully vested and irnmédiately exercisable on the date of grant. The Options
will remain exercisable until 21 October 2013 and 25 June 2014 respectively. The Options were and are
being granted in connection with the Manager’s work related to the Company’s offerings and provide an
additional incentive for the Manager 1o enhance the valve of the Company’s Shares. The Options granted
to the Manager form part of a “tandem award”™ where the Company may grant awards to the employees
of the Manager. If the employees of the Manager exercise their options, the Manager’s Options will no
longer be exercisable to the extent exercised by the employee. The Manager’s Options bave been granted,
and any tandem awards will be granted, under the Eurocastle Non-Qualified Share Option Plan adopted
on 31 December 207 . As at the date of this document, no tandem options have been granted.

Eligibility

The Manager'and each employee of the Manager who is performing services for the Company and

each officer, employee, consultant or adviser of the Company or any parent affiliate or subsidiary of the

Company are eligible for awards under the Plan.

Awards
Initially, awards under the Plan will be granted by the Board although it is intended that, if and when

the Board is of sufficient size, awards will be made by a committee comprising 2 mazjority of independent -

directors of the Board of Directors. The Board or the committee, as applicable, may grant awards
singularly, in tandem or in combination with other awards.
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The awards which may be granted under the Plan are:

* Share options, which are rights to acquire a specified number of Shares at an option pricc duriag
a specified time as the Board determines. The share option will lapse on the tenth anniversary of
its date of grant unless otherwise determined by the Board at the date of grant or in an award
agreement. The option price will be fixed at the time of gramt and will be the closing price of a
Share of the Company on the principal stock exchange on which the Shares are trading.

+ Share appreciation rights, which are rights to receive, upon surrender of the rights, an amount
payable in cash and/or in Shares under such terms and conditions as the Board may determine. The
amount payable in cash and/or Shares with respect to each right will be equal to the percetage of
the amount by which the fair market value of a Share on the exercise date exceeds the fair market
value of a Share on the date of grant. The applicable percentage will be established by the Board.

* & Performance awards based on such conditions as the Board deem appropriate. The Performance
awards may be contingent upon the performance of the Company’s or the individual’s perfor-
mance. Performance awards may be in the form of performance units, performance shares and
_ such other performance awards as the Board may determine.

The Board may amend the Plan. The participant’s consent is reqmred if the amendment adversely
affects the rights of a participant.- .

At 8 June 2004, the Manager’s affiliates and their employses owned dmectly or indirectiy,
approximately 13 million Shares of the Company (before the consolidation of the Company’s Shares). The
Manager and its employees would have a total beneficial ownership in the Company of approximately 19
per cent., taking into account exercise of all outstanding Options. Following Admission, it is expected that
the Manager and its employees will own directly or indirectly approximately 1.8 million Shares of the
Company. Taking into account thé exercise of all Options following Admission, the Manager and its
employees are expected to have a.total beneficial ownership in the Company of approxzmate}y 18.5 per
cent.

Code of Business Conduct and Ethics

The Manager has a code of business conduct and ethics governing matters such as conflicts of interest,
insider trading and fair dealing. The code applies to all of the Manager’s employes and sets out ’
procedures for reporting violations and the consequences of non-compliance.

The Administrator

The Company has entered into an Administration Agreement with Management International
{Guernsey) Limited, under which M1GL provides administrative and corporate secretarial services for the
Company.

MIGL was incorporated in Guernsey in 1979 and specialises in providing a comprehensive range of
administrative, corporate secretarial, registrar and shareholder dealing services to a wide range of mutuaj
funds, investment management companies and other investment vehicles. MIGL is 2 wholly-owned
subsidiary of The Bank of Bermuda Limited, which is in turn nitimately owned by HSBC Holdings plc and
MIGL'’s registered office is at Arnold House, St Juhan’s Avenue, St Peter Port, Gnemsey As of 30 April
2004, MIGL had US$10.2 billion in assets under administration. .

Flees of MIGL

MIGL charges an annval fee calculated on the net asset value of the Company based on the following
formula (subject to a minimum quarterly fee of €11,500, discounted by 50 per cent. for the first six -
months}:

Company’s nﬂ asset value Fee

Euro Millions (%)
0-100 0.31

100 -350  0.075
more than 350- 0.06
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Directors

Al of the Directors of the Company, other than Wesley R. Edens, are independent of the Managcr
The Directors, all of whom are non-executive and do not have service contracts, are as follows:

Wesley R. Edens, a biography for whom is set out above under “Certain Pnncxpals of Fortress and
its affikiates™ .

Keith Dorrian born in Guernsey in 1946 and has over 30 years” experience in the offshore finance
industry. Joining Manufacturers Hanover in 1973 be moved to First National Bank of Chicago in 1984. In
1989 he joined ANZ Bank (Guernsey) where as a director of the bank and fund management compa--y
he was closely involved in the banking and fund management services of the ANZ group. He took up the
position of Manager Corporate Clients in Bank of Berrhuda Guernsey in 1999 and was appointed Head
of Global Fund Services and Managing Director of the bank’s fund administration company in 2001
retiring on 31 December 2003. He is currently a director of a number of fund and fund management
companies and holds the Institute of Directors Diploma in Corpany Direction.

Paolo Glorgxo Bassi born in Ferrara, Italy in 1950. He was a consultant and later a partner in the

Boston based MAC Group between 1978 and. 1992, during which time he handled the strategic and -

financial aspects of mergers, acquisitions and divestments in France, Italy and the United States. He was
closely involved in acquisition processes involving Fiat, Olivetti and Carrefour. In addition, Mr. Bassi has
held a number of directorships, including of Banco Popolare de Milano between 1997 and 2001 (including
5 years as chief executive officer) and Centrobanca SpA between 2000 and 2001 (as chief executive
officer). Mr. Bassi is currently a rember of the board of directors of Signet Armertite Inc, San Diego,
Liguria Assicurazioni SpA and of GTP Holding SpA. He has studied sociology, physics and business
administration in France and the United States and has been a professor of Economics and Organisation
in the Faculty of Mathematics, Physics and Natural Sciences at the University of Milan since 1985..

The Chairman of the Board of Directors is Wesley R. Edens.

Paolo Bassi was appointed a Director and Peter L. Briger, Jr. and Robert Kauffman resignad as
Directors of the Company on 11 June 2004. .

Directors’ Fees

The ordinary remuneration of the Directors for their services will be determined from time to time
by the Directors but sball not exceed €100,000 each per annum or such higher amount as may be
determined by an ordinary resolition of the Company. The Company may also reimburse any Director
for such reasonable expenses as he may incur in connection with the performance of their duties as
Directors of the Company.

The total aggregate of the remuneration paid and benefits in kind granted to tbe independent
director for the period ending 31 March 2004 is approximately €8,000. Wesley R Edens does not receive

' any remuneration from the Company.

Keith Dorrian and Paolo Bassi each currently receive €30,000 per annum payable semi-annually in
equal instalments.

Paolo ‘Bassi will also be issued 35 000 Shares and Keith Dorrian will be issued 1 ,000 Shares, in each
case at each of (i) the closing of the Offer, (ii) the Company’s annnal general meeting in 2005 and (iii) the

Company’s annual general meeting in 2006, subject to each being a director of the Company on the

relevant date.




PART IV
THE OFFER

The Offer
The Company is offering 6,000,000 Shares for subscription pursuant to the Offer.

The Offer is being made by means of an offer of Shares to certain institutionil and otber
sophisticated investors outside the United States and, except as regards the offer to Designated Persons
described below, in the Uriited States to accredited investors or qualified institutional buyers that in each
casg are also qualified purchasers. The SFires are not being offered to and aré not eligible for investment
by amy plan that is subject to Title.1 of ERISA or Section 4975 of the Code and any such plan that buys
Shares is subject 10 restrictions as provided in the Articles of Incorporation and these Listing Particulars.

The Offer will raise approximately €67.6 million of net proceeds for the Company (after deduction

" of underwriting commissions and other expenses payable by the Company in connection with the Offer).

The Global Coordinator will determine the categories of institutional or other sophisticated investors
that can participate in the Offer, and allocations of Shares under the Offer will be determined prior 1o
Admission by the Global Coordmator after indications of mtcrm from prospective investors bave been
received. .

The Offer will lapse if the Underwriting and Sponsor’s Agreement is ternmnated in accordance with i
its terms prior to Admission and any moneys received in respect of the Offer will be returned to apphcants
without interest. :

Al Shares issued pursuant to the Offer will be issued, payable in full, in cash at the Offer Price.
Immediately following Admission, it is expected that at least 25 per cent.- of the Shares (before

‘exercise of the Manager’s Options) will be held in public bands (as defined in paragraph 3.20 of the Listing

Rules), whether or not the Over-allotment Shares are acquired pursuant to the Over-allotment Option.
Directed Offer - '

Ten per cent. of the Offer (the “Directed Offer”) will be reserved for Designated Persons (as
described below). In the event that demand for Shares being offered to Designated Persons exceeds the
number of Shares being made available in the Directed Offer, the Company and Morgan Stanley
Securities Limited reserve the right to scale down such applications in mdmdual circumstances as they
consider appropriate. .

Designated Persons comprise those persons whose names appear on a list of persons known to the
Company, which persons, in the case of offers inside the United States, must be accredited investors and
also either qualified purchasers or “knowledgeable employees™ within the meaning of the Investment
Company Act and in the case of UK persons, must be certified high net worth individuals or sophisticated
investors as such terms are defined in the Financial Services and Markets Act 2000 (Financial Promouon)
Order 2001, as amended.

Shares that are not acquired in the Dxrected Offer by Designated Persons will be available to other
persons pursuant to the Offer.

Undervwriting

Details of the Underwriting and Spc.isor's Agreement between the Company, the Directors, the
Manager, the Sponsor, the Global Coordinator and the Underwriters named therein are set out in Part VI
of these Listing Particulars,

Dealings

The Offer is subject to the execution of the Underwriting and Sponsor’s Agreement and the
satisfaction of the conditions therein. These conditions will inclode the absence of any breach of
representation or warranty in the Underwriting and Sponsor’s Agreement and Admission occurring by
8.00 a.m. (London Time) on 29 June 2004 or such later time and date (being not later than 13 July 2004)
as the Company may agree with the Sponsor and the Global Coordinator.

Application has been made to the UK Listing Authority for the Shares to be issued pursuant 1o the
Offer to be admitted to the. Official List and to the London Stock Exchange for trading on the London
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$tock Exchange’s market for listed securities. It is expected that Admission will become effective and that
unconditional dealings in-Shares will commence on 29 June 2004.

It is expected that dealings in the Shares will commence on a conditional basis on the London Stock
Exchange on 24 June 2004. The date for scttlement of such dealings will be 29 June 2004. All dealings
between the commencement of conditional dealings and the commencement of unconditional dealings
will be on a “when issued” basis. If the Offer does not become unconditional, all such dealings will be of
no effed and any such dealings will be at the sole risk of the parties concerned.

Dealings in Shares in advance of the crediting of the relevant CREST UK stock account or the
despatch of the relevant share certificate shal be at the risk of the person concerned.
Settlement

Temporary documenpts of title will not be issued pendiﬁg the despatch by post of definitive certificates
. in respect of Shares in certificated formn which is expected to take place on or around 22 June 2004.
Pending the despatch of such certificates, transfers will be certified against the register.

CREST UK

The Shares will be in registered form and, subject to the ERISA and Investment Compaily Act
considerations set out in Part VIII, will be eligible for settlement through CREST UK. Under the Offer,

the Shares allocated will be issned to successful applicants through the CREST UK system unless

otherwise requested ar otherwise required.

The Company will arrange for CRESTCo to be instructed on 29 June 2004 to credit the appropriate
CRESTCo accounts of the subscribers concerned or their nominees with their respective entitlements to
Shares. The names of subscribers or their nominees that invest through thetr CRESTCo account will be
entered directly on to the share register of the Company. Investors should be aware that Shares delivered
in certificated form are likely to incur, on an on-going basis, higher dealing costs than those in respect of
Shares held in CRESTCo accounts. Shar:s nitially issued in certificated form may subsequently be
deposited intc CRESTCo accounts in accordance with normal CREST UK procedures.

Shares settled through CREST UK are subject to the restrictions on transfer set out in Part VIIL

Stahilisation and Over-allotment '

In connection with the Offer, Morgan Stanley Securities Limited, as stabilising manager, or its agent,
on behalf of the Underwriters, may (but will be under no obligation to) over-allot or effect transactions
with a view to supporting the market price of the Shares or any options, warrants or rights with respect

1o, or interests in, the Shares, in each case at a level higher than that which might otherwise prevail in the )

'open market, for a limjted time after the Offer Price is announced. Such transactions may be effected on
any securities market, over-the-counter market, stock exchange or otherwise. Such tranmsactions, if
commenced, may be discontinued at any time and must be brought to an end after a limited period.
Except as required by law, Morgan Stanley Securities Limited does not intend to disclose the extent of any
over-allotments and/or stabilisation transactions under the Offer.

. In connection with the Offer, the Company has granted Morgan Stanley Securities Limited on behalf
of the Underwriters, an option (the “Over-allotment Option™), pursuant to which Morgan Stanley
Securities Limited may require the Company to issue additional Shares of up to 10 ‘per cent. of the
aggregate number of Shares available in the C*-r (before any exercise of the Over-allotment Option) at
the Offer Price to cover over-allotments, if any, made in connection with the Offer and to cover short
positions resulting from stabilisation transactions. The Over- allotment Option may be exercised, in whole
or in part, at any time during the period commencing with the date of this document and ending 30 days
after Admission.

The Over-allotment Shares made available pursuant to the Over-allotment Option will rank pari .

paossu with the Shares, including for all dividends and other distributions declared, made or paid on the
Shares after Admission and will form a single class for al! purposes with all the other Shares.

Lock-up Arrangements

The Company and all of its existing Shareholders have entered into lock-up arrangemenis purs{xant
to the Underwnting and Sponsor’s Agreement. The Company has agreed not to issue and existing
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Shareholders have agreed not to sell any Shares for a period of 180 days from Admission (subject to

certain exceptions, including where the Sponsor and Global Coordinator have given their consent to the -

issue or sale, as the case may be). Further dctads of these lock-up arrangements are set out in Part V1 of
these Listing Particulars. :

Costs and Expenses of the Offer

" The costs and expenses of the Offer will be borne by the Company. The costs are expccted to be
approximately €4.4 million.
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PART YV
CERTAIN RiSK FACTORS

General

An investment in the Company is suitable only for investors who are capable of evaluating the merits
and risks of such an investment and who have sufficient resources to be able to bear any losses (which may
be equal to the whole amount invested) which may result from soch an investment. There can be no
assurance that the Company's investment objectives will be achieved. Prospective investors should
carefully review and evaluate the risks and the other information contained in this document before
rnaking a decision to invest in the Company. Prospective investors should immediately seek their own
personal financial advice from their independent professional financial adviser authorised under the
Financial Services and Markets Act 2000. or other advisers such as legal advisers and accountants.

Prospective investors should be aware that the value of the Shares and the income from them may decrease
-and that they may not realise their initial investment. In addition, the market price of Shares may be less than
the underlying value of the Company’s net assets.

The risks set out below are-the risks which the Company currently considers to be material but are
not the only risks relating to the Company or an investment in the Company. There may be additional
material risks that the Company does not currently consider to be material or of which the Company is
not aware. .

Risks Relating to the Business

The Company has a limited operating history and, accordingly, it is difficult to evaluate an investment in the'

Company’s shares

The Company commenced operations in October 2003 and closed its first match-funded CDO
transaction on 8 June 2004. It is difficult ta evaluate the Company’s future praspects and an investment
in the Shares due to the limited operating history. The results of the Company’s operations will depend
on ruany factors, including the availability of opporturities for the acquisition of assets, the level and
volatility of interest rates, readily accessible short and long-terrn funding alternatives, conditions in the
financial markets and economic conditions.

The Company’s ability to generate its desired retums will depam' on its ability to identify and invest in
suitable investment opportunities

The ability of the Company to effectively implement its investrnent strategy and achieve its desired

investrnent returns may be limited by its ability to source appropriate investments. Until such time as the -

Company is able to invest in suitable investments, its funds may not be fully invested. The Company'’s
funds may be held-on cash deposit pending investment.

In addition, the Company may be subject 10 significant competition in seeking investments. Some of
the Company’s competitors may have. greater resources and the Company may not be able to compete
successfully for investments. Furthermore, competition for Target Investments may lead to the price of

- . such investments increasing which may further limit the Company’s ability to generate its desired returns.

Extensive borrowings may adversely affect the Company’s return on ifs mvcstmenz: and may reduce the
amount of cash available for distribution to shareholders

" The Company expects to leverage its portfolio through borrowings, generally through the use of bank
credit facilities, repurchase agreements, mortgage loans, securitisations, including the issuance of CDOs,
and other borrowings. The extent of the borrowings will depend on the Company’s ability to obtain credit
facilities and the lender'’s estimate of the stability of the portfolio’s cash flow. The Company has a policy
limiting its overall indebtedness to 95 per cent. of the value of the Company’s gross assets on an aggregate
basis. The Company’s return on investments and cash available for distribution to holders of the Shares
may be reduced to the extent that changes in market conditions cause the cost of these borrowings to
increase relative to the income that can be derived from the Company’s underlying assets.

Due to its extensive borrowings and the fact that it relies upon income from its investments to service
these borrowings, the Cormpany may not be able to meet its debt service obligations and, to the extent that
it cannot, it risks the loss of some or all of its assets to foreclosure or sale to satisfy its debt obligations.
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Delays in obtaining suitable financing (including through. borrowing) may impair the Company's
ability-to acquire suitable investments and, as a result, the Company’s desired investment returns may be.
limited.

The Company may finance certain of its investments through repurchase agreements. A decrease in
the value of the assets may lead to margin calls which will have to be satisfied and which may reduce the
value of Shareholders’ investment in the Company. The Company may not have the funds available to
satisfy any such margin calls, which would result in foreclosure by the lenders on the assets.

In the extreme, the use of leverage may lead to a complete loss of the value of Shareholders’
investment in the Company.

The Company will be exposed to refinancing risk if it is not able to match fund its assets and Habilities

A key to the Company’s investment strategy is to finance investments using non-recourse match-
funded financing structures, which aim to match assets and labilities with respect to maturilies and
interest rates. This technique is. intended to limit the Company’s refinancing risk, including the risk of
being unable to refinance an investment or refinance on favourable terms. However, there is aisk it may
not be able to employ this strategy with respect to certain of its investments, which may expose the
Company to refinancing risks. In addmon, such alternative financing structures may have less favourable
economic terms.

In addition, when financing investments through CDO issuances, the Company expects to accumu-
late securities through an arrangement in which a third party provides short-term financing pending the
issnance of the CDO securities on the security of a cash deposit with such third party. Under such
arrangement, if such CDO financing were not consummated the Company would be required either to
purchase the securities and obtain other financing for such purchase, or to pay the third party the lesser
of the difference between the price it paid for the securmes and the price it sold such securities or the '
Company‘s deposit.

Changes in tax laws or their interpretation. could affect the intended tax treatment for mvesmte.nn' using
Special Purpose Vehicles

The Company intends to hold a substantial amount of its investments through one or more Special
Purpose Vehicles. For tax and other reasons, the Company’s investments in the SPVs are likely to be
funded wholly or partly by way of a series of debt instruments with the equity of such SPVs held by one
or more third parties. The Company intends that the SPVs will be structured so that they are substantially
exempt from income taxes in their jurisdiction of incorporation and should conduct their affairs so as not
to be subject to, or subject to minimal, income tax in-the jurisdictions in which they operate. Further the
Company intends that the SPVs should hold assets that are not subject to withholding taxes on
distributions made by, or on realisations of, the assets.

However, tax laws may change or be subject to differing interpreta.'tions, possibly with retroactive
effect, so that the tax consequences of a particular investment or SPV structure may change after the
investment has been made or the SPV has been established with the result that investments held by SPVs
may be required to withhold tax or the SPVs themselves may become liable to tax, in each case rsultmg
in the Company’s returns being reduced.

The value of the Compauy’s investments may fluctuate as a result of factors outside its control

The value of the Company’s investments may fluctuate as a 1.sult of factors such as changes in
regulatory requirements, political and economic conditions in certain geographic locations, the condition
ol financial markets, the financial condition of the obligors or issuers of the Targét Investments,
developments or trends in any particular industry, potentially adverse tax consequences, enhanced
accounting and comrol expenses. ' :

Many of the Company’s investments will be in subordinared securities

A significant portion of the Company’s investments may consist of securities that are subordinated in
right of payment and ranked junior to other securities that are secured by or represent ownership in the
same pool of assets.

In general, losses on an asset securing a mortgage loan included in a securitisation will be borne first
by the equity holder of the property, then by a cash reserve fund or letter of credit, if any, and then by

32



the “first oss” subordinated security holder. The “first loss” holder is the holder of the most junior
securities, being the securities most at risk if the value of the collateral is less than the loan amount. In
the event of default and the exhaustion of any equity support, reserve fund, letter of credit and any classes
of securities junior to those in which the Company invests, the Company may not be able to recover all
of its investment in the securities purchased. In addition, if the underlying mortgage portfolio has been
overvalued by the originator of the loan, or if the values subsequently decline and, as a result, less
collateral is available to satisfy interest and principal payments due on the related mortgage backed
securities, the securities in which the Company invests may effectively become the “first loss” position
behind the more senior securities.

In addition, the Company’s investments may have structural featur..s that divert payments of interest
and/or principal to more senior classes when the delinquency or loss experience of the pool exceeds
certain Jevels. As a result of these features, subordinated secarities have a higher risk of loss as a result
of delinquencies or fosses on the underlying assets.

Subordinated securities generally do not have the right to call a default or vote on remedies following
a default unless mote senior securities have been paid in full As a result, a shortfall in payments to
. subordinated investors in asset backed securities will generally not resul in the default being declared on
the relevant transaction and the transaction will not be restructured or unwound first. Furthermore,

"+ because subordinsted securities may represent a relatively small percentage of all securities secured by

the same asset pool, the impact of a relatively small loss on the overall pool may be substantial on the
holders of such subordinate securities.

The prices of lower credit quality securities are generally less sensitive to interest rate changes than
more highly rated investments, but more sensitive to adverse economic downturns or individual issuer
developments. A projection of an economic downturn, for example, could cause a decline in the price of

lower credit qguality securities because the ability of obligors of mortgages underlying mortgage backed '

- securities to make principal and interest pavments may be impaired. In such event, existing credit support
in the securitisation structure may be insufficient to protect the Company against loss of its principal on
these securities. -

The Company’s investments may be subject to delinguency, foreclosure and loss

The mortgage loans underlying the mortgage backed securities the Company will invest in and the
mortgage loans that the Company may invest directly in are subject to delinquency, foreclosure and loss.
Commercial mortgage loans are secured by multi-family or coramercial property and are subject to risks
of delinquency and foreclosure, and risks of loss that are greater than similar risks associated with loans
made on the security of single-family residential property. The ability of a borrower to repay a loan
secured by an income-producing property typically is dependent primarily upon the successful operation
of such property rather than upon the existence of independent income or assets of the borrower. If the
" net operating income of the property is reduced, the borrower’ ability to repay the loan may be impaired.
Net operating income of an income-producing property can be affected by, among other things, tenant
mixz, success of tenant businesses, property management decisions, property location and condition,
competition from comparable types of properties, changes in laws that increase operating expense or limit

Tents that may be charged, any need to address environmental contamination at the property, the .

occurrence of any uninsured casualty at the property, changes in national, regional or local economic
conditions and/or specific industry segments, declines in regional or local real estate values, declines in
regional or local rental or occupancy rates, increases in interest rates, real estate tax rates and other
operating expenses, changes in governmental rules, regulations and fisci.| ,.olicies, including environmen-
tal legislation, acts of God, terrorism, social unrest and civil disturbances.

Residential mortgage loans are secured by single-family residential property and are subject to risks

of delinquency and foreclosure, and risks of loss. The ability of a borrower to repay a loan secured by 2 -

residential property is dependent upon the income or assets of the borrower. A number of factors,
including a general economic downturn, acts of God, terrorism, social unrest and civil disturbances, may
impair borrowers’ abilities to repay their loans.

In the event of any default under a mortgage loan held directly, the Company is expected to bear a
risk of loss of principal to the extent of any deficiency between the vatue of the collateral and the principal
and accrued interest of the mortgage loan, which could have 2 material adverse effect on cash flow from
operations. Foreclosure of a mortgage loan can be an expensive and lengthy process which could have a
substantial negative effect on the Company's anticipated return on the foreclosed mortgage loan. -
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Residential mortgage backed securities evidence interests in or are secured by pools of residential
mortgage loans and commercial mortgage backed securities evidence interests in -or are secured by a
single commercial mortgage loan or a.pool of commercial mortgage loans. Accordingly, the mortgage -
backed securities that the Company will invest in are subject 1o all of the risks of the underlying mortgage
loans. .

Default and concentration risk

Whilst the Company intends to dxvemfy its portfolio of investments in the manner described in
“Part 11 - The Company and its Business,” the risk that payments on the Company's investments could
be adversely affected by defaults on debt obhgations is hkely to be increased to the exient that the -

-Company’s portfolio is concentrated in any one industry, region or country as a result of the increase

potential for correlated defaults in respect of a single industry, region or country as a result of downturns
relating generally to such mdustry, region or country. The Company is not required to observe specific
diversification criteria.

' Insmnce on real estate or other assets may not cover all losses

There are certain types of losses, generally of a catastrophic nature, such as earthquakes, floods,
burricanes, terrorism or acts of war, that may be uninsurable or not economically insurable. Infiation,
changes in building codes- and ordinances, environmental considerations, and other factors, inclnding
terrorism or acts of war, also might make the insurance proceeds insufficient to repair or replace a
property if it is damaged or destroyed. Under such circumstances, the insarance proceeds might not be
adequate to restore the Company’s economic position with respect to the. affected real property. As a
result of the events of 11 September 2001, insurance companies are limiting and/or excluding coverage for
acts of terrorism in insurance policies. As a result, the Company may suffer losses from the u'npact on
mvmments of acts of terrorism or otherwise that are not covered by xnsurance.

The investments which the Company intends to acquire are generally illiquid

The Terget lnvestments are generally illiquid. In addition, the securities that the Company may
purchase in connection with privately negotiated transactions may not be registered under relevant
securities laws, resulting in restrictions on their transfer, sale, pledge or other disposition except in a
transaction that is exempt from the registration requirements of, or is otherwise in accordance witb, those
laws.” A majority of the securities that the Company expects to acquire may be purchased in private,
nnregistered transactions and are therefore subject to restrictions on resale or otherwise have po
established trading rarket. As a result, the Company’s ability to vary its portfoho in response to changes -
in economic and other conditions may be limited. .

Flucruations and changes in interest rares- may cause losses

Changes in interest rates can affect the Company’s net interest income, which is the difference
between the interest income earned on interest-earning investroents and the interest expense incurred on
interest-bearing liabilities. Changes in the leve| of interest rates also can affect, among other things, the
Company's ability to acquire loans and securities, the value of its securities and the Company’s ability to
realise gains from the settiement of such assets.

In the event of a-significant rising interest rate environment and/or ecosomic downturn, mortgage
and loan defaults may increase and resuit in credit losses that may be expected to affect the “ompany’'s

liquidity and operating resuits adversely, Interest rates are highly sensitive 10 many factors, incinding .

governmental monetary and tax policies, domestic and international economic and political conditions,
and other factors beyond the Company’s control.

The Company’s ability to execute its business strategy; pamcularly the growth of its investments,
depends to a significant degree on its ability to obtain additional capital. The Company’s CDO strategy -
is dependent on its ability to place the match-funded debt nsed to finance European real estate securities
and other asset backed securities investments at spreads that provide a positive arbitrage. If spreads for
CDO habilities widen, or if demand for such habilities ceases to exist, then the Company’s ability to
execute future CDO financings will be severely restricted. ’

The Company’s operating results will depend in large part on differences between the income from
its assets, net of credit losses, and its financing costs. The Company anticipates that, in most cases, for any
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pericd during which its assets are not match-funded, the income from such assets will respond more clowly
to interest rate fluctuations than the cost of its borrowings. Consequently, changes in interest rates,
particularly short-term interest rates, may significantly influence the Company’s net income. Increases in
these rates will tend to decrease the Company’s net income and market value of assets. Interest rate
fluctuations resulting in the Company’s interest expense exceeding interest income are expected to result
in operating losses for the Company.

The value of investments is subject to changes in credit spreads

The value of the real estate securitie and other asset backed securities will be subject to changes i
credit spreads as a result of changes in inlerest rates and market demand. The value of these securities is
dependent on the yield demanded on these securities by the market. Excessive supply of these securities
or a reduced demand will generally cause the market to require a higher yield on these securities, resulting
in the use of a higher, or “wider”, spread over a benchmark rate to value such securities. Under such
conditions, the value of the Company’s securities portfolio wouid tend to decline. Conversely, if the spread
used to value such securities were to decrease, or “tighten”, the value of the Corapany's securities
porticlio would tend to increase.

Furthermore, shifts in the market’s expectations of future interest rates would aiso affect the y:eld
required on the Company’s securities and therefore their value. This would bave similar effects on the
Company’s portfolio and the Company's financial position and operations as a change in spreads.

. The Company’s investments in mortgage loans will also be subject to changes in credit spreads. The
value of the loans is expected to be dependent upon the yield demanded by the market based on their
credit. The value of the Company’s portfolio would tend to decline should the market require a higher
yield on such loans, resulting in the use of a higber spread over the benchmark rate. If the value of the
Company’s mortgage loan portfolio were to decline, it could affect its ability to refinance such portfolio
upon the maturity of any related financing. Any credit or spread losses incurred with respect to the
Company’s mortgage loan portfolic wonld affect it in the same way as similar losses on its Target
Investments and other asset backed securities portfolio as described above.

Hedging transactions may Iimir gains or result in losses

The Company intends to use derivatives to hedge its liabilities and this strategy has certain risks,
including the risk that losses on a hedge position will reduce the cash available for distribation to
shareholders and that such losses may exceed the amount invested in such instruments.. The Company
intends to use derivative instruments, imcluding forwards, futures, swaps and options, in its risk
management strategy to limit the effects of changes in interest rates and foreign exchange rate movements
on its operations. A hedge may not be effective in eliminating all of the risks inherent in any particular
position. The Company will also be exposed to the credit risk of the relevant counterparty with respect
to relevant payments under derivative instruments. The Company’s profitability therefore may be
adversely affected as a result of the use of derivatives.

Insolvency of obligors under investments

Investments may be subject to various laws for the protection of creditors in the-jurisdictions .of
incorporation of the obligor and, if different, the jurisdictions from which the obligor conducts its business
and in which it holds its assets, which may adversely affect such obligor’ ability to make payment on a
full or timely basis. These insolvency co.x: derations will differ depending on the country in which an
obligor or its assets is located and may differ depending on the legal status of the obligor.

The ability to sell investments and reinvest the proceeds may be restricted

The Manager may, on behalf of the Company, dispose of certain of its investments and reinvest the
proceeds thereof in substitute investments subject to comphance with the Company’s investment
. guidelines and certain other conditions, including the terms of CDO issuances. The eamnings with respect
to such substitute investments will depend, among otber factors, on reinvestment rates available at the
time and on the availability of investments satisfying the investment guidelines and otherwise acceptable
to the Manager. The need to satisfy such guidelines and identify acceptable investments may require the
Manager to purchase substitute investments with a lower yield than those initially acquired or require that
.the sale proceeds be maintained temporarily in cash which may reduce the yield.
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Disparities between the availability of suitable investments and the amlabilxry of suitable _ﬁmdzng may lead
to inefficiencies in financing

_ The Company intends to acquire Target Investments and other asset backed securities and finance
them on a long-term basis. During the period that the Company will acquire these assets, it may finance .
its purchases through relatively short-term credit facilities. The Company will use these “warehouse” lines
of credit to finance the acquisition of Target Investments and other asset backed securitics until a
sufficient quantity of assets is accumulated at which time the Company may refinance these lines through

-a securitisation, such as CDO issuance, or other long-term financing. As a result, the Company is subject. _

to the risk that it will not be able to acquire, during the period that its warehouse facility is available, a
sufficient amount of eligible securitics to maximise the efficiency of a financing. In addition, conditions in

-the capital markets may make the issuance of a financing less attractive to the Company when it does have

a sufficient pool of collateral. If the Company is unable to issue debt securities to long term finance these
assets, it may be required to seek such other forms of potentially less attractive, more costly ﬁnancmg or
otherwise to liquidate the assets. . )

Prepayment rates can increase, which may adversely affect the yields on investments

The value of the Company’s assets may be affected by prepayment rates on mortgage loans that serve
as collateral for certain of the investments. Prepayment rates on mortgage loans are influenced by changes
in current interest rates and a variety of economic, geographic and other factors beyond the Company’s
control, and consequently, such prepayment rates cannot be predicted with certainty, In periods of
declining mortgage interest rates, prepayments on mortgage loans generally increase. If general interest
rates decline as well, the praceeds of such prepayments received during such periods are likely to be
reinvested by the Company in assets yielding less than the yields on the assets that were prepaid. in
addition, the market value of the mortgage assets may, because of the risk of prepayment, benefit less than
other fixed-income securities from declines in interest rates. Conversely, in periods of rising interest rates,
prepayments on mongage loans generally decrease, in which case the Company would not have the
prepayment prooeeds available to invest in assets with higher yields. Under certain interest rate and
prepayment scenarios the Company may fail to recoup fully the Companys cost of acquisition of certam '
investments.

Enavironmental Fability.

The Company may be liable for the cosis of removal or remediation of hazardous or toxic substances
located on or in a real estate investment held by the Company. The costs of any required remediation or
removal of such substances may be substantial. The presence of such substances, or the failure to
remediate such substances properly, may also adversely affect the owner’s ability to sell or lease the real
sstate or 1o borrow using the real estate as collateral. Laws and regulations may also impose liability for
the release of certain materials.into the air or water from a real estate investment, including asbestos, and
such release can form the basis for liability 1o third persons for personal injury or other damages. Other

laws and regulations can limit the development of and impose liability for the disturbance of wetlands or
the babitats of threatened or endangered species.

Risks Relating to the Company

The Company’s ability to pay dividends will depend on it rcce:vmg sufficient earnings from mdcrlymg '
investments :

The Companv currently intends to pay semi-annual dividends and to make distributions to
Shareholders-in amounts suck that all or substantxally all of the Company’s net income after any tax in

. each year, subject to cerlain adjustments, is distributed. All distributions will be made at the discretion ‘of

the members of the Board of Directors and will depend on the Company’s eamings, financial condition
and such other factors as the Bbard of Directors may deem relevant from time to time including
limitations vnder Guernsey company law and the Listing Rules. There can be no assurances that the
Company will be able to pay dividends in the future. Dividends will not be paid unless the Company
generates sufficient eamings. -

The Company believes thar it will be classified as a PFIC

Based on the Company’s projected income, assets and activities, the Company believes that it will be
classified as a PFIC for US federal income tax purposes. Unless a US investor makes an election to treat
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the Company as a “qualified clecring fund,” or QEF, or makes a “mark-to-market” election with respect
1o its Shares, “excess distributions” to the US investor, and any gain recognised by the US investor on a
disposition of its Shares, would be subject to adverse tax consequences. Among other consequences,
dividends paid by the Company would be taxed at the regular rates applicable to ordinary income, rather

" than the 15 per cenl. maximum rate applicable to certain dividends received by an individual from a
qualified foreign corporation. US investors that make a QEF election will be subject to tax on their pro
rata share of the Company’s earnings or net capital gains, whether or not they receive any distributions
from the Company. As a result, US investors may recognise income in a taxable year in amounts
significantly greater than the distributions they receive from the Company. US investors that make a
mark-to-market election will be required for each taxable year that the Shares are held, and upon a
disposition of such Shares, to recognise as ordinary income or loss an amount equal to the difference
between the fair market value of their Shares and the adjusted tax basis of such Shares. The amount of

" losses that a US investor may recognise under the mark-to-market rula, however, is limited. See “Tax
Considerations -~ United States Taxation.”

Risk of adverse tax consequences by reason of kaving a permanent establishment

-1f the Company were treated as having a permanent establishment in any country in whxch it invests,
. income attributable to such perrnanent establishrent may be subject to tax on a net basis.

- Foreign investment risk and currency rate exposure

The Company's accounts will be denominated in euros while investments are likely also to be made
and realised in other currencies. Changes in rates of exchange may have an adverse effect on the value,
price or income of the investments in the Company. A change in foreign currency exchange rates may
adversely impact returns on the Company’s non-euro denominated investments. The Company’s principal
direct non-Euro currency exposure is expected to be to the UK pound sterling. Changes in the currency
rates can adversely impact the fair values and earnings streams of the Company’s holdings.

Movements in the foreign exchange rate between Euros and the currency applicable to particular

Shareholders may have an impact upon such Sharebolder’s returns in their own currency of account.

The Shares are subject to restrictions on transfers

The Shares bave not been registered in the United States under the Secarities Act or under any otber
applicable securities Jaw and are subject to restrictions on transfer contained in such laws and in ERISA.

There are additional restrictions on the resale of Shares by Shareholders who are located in the
United States or who are US Persons and on the resale of Shares by any Shareholders to any person who
is located in the United States or is a US Person. Prospective investors should refer to the section
“Transfer Restrictions”™ in Part VIII of these Listing Particulars.

ERISA risk

Unless an exception applies, if 25 per cent. or more of the Shares (calculated in accordance with
.ERISA) or any other class of equity interest in the Company are owned, directly or indirectly, by pension
plans or other Benefit Plan Investors and any of such Benefit Plan Investors are subject to ERISA or
Section 4975 of the Code, assets of the Company could be deemed to be “plan assets” subject to the
constraints of ERISA. Accordingly, no Benefit Plan Investor that is subject to Title 1 of ERISA or Section

4975 of the Code will be permitted to acquire the Shares, Prospective investors shonld refer to “ERISA
Considerations” and “Transfcr Restrictions” under Part VIII of these Listing Particulars.

~ The Company will nor be regm:red under the Investment Company Act

The Company will not be registered as an investment company in the United States under the
~ Investment Company Act. The Investment Company Act provides certain protections to investors and
imposes certain restrictions on registered investment companies, none of which wilt be applicable to the
Company or investors in the Company.

Shareholders may not be entitled to the takeover offer prorections prowded by the C:ty Code on Takeovers
and Mergers

The City Code applies to offers for all listed public companies considered by the Takeover Panel to
be resident in the United Kingdom, the Channel Islands (which includes Guernsey) or the Isle of Man.
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However, the Takeover Panel will normally consider a company tesident in the United Kingdom, the
Channel Islands or the Isle of Man only if it is incorporated in one of those pmsdlcuons and has its place
of central management in one of those jurisdictions.

The Takeover Panel may not regard the Company as having its place of central management in the
United Kingdom, the Channel Islands or the Isle of Man, in which case the Takeover Panel may decline

" 10 apply the City Code to the Company and Shareholders will not receive the benefit of the takeover offer

protections provided by the Code.

Future Shore issues could dilute the interests of existing Shareholders and lower the price of the Shares

The Company intends in the fiiture to issue additional Shares in subsequent public offerings or
private placements. The Company is not required under Guernsey Jaw to offer any such Shares {0 existing
Shareholders on a pre-emptive basis. Therefore, it may not be possible for existing Shareholders to
participate in such future Share issues, which may dilute the existing Shareholders’ interests in the
Company. In addition, the issue of additional Shares by the Company, or the possibility of such issue, may:
cause the market price of the Shares to decline. i

Risks Relating to the Manager

The Company’s performance is dependent on the Manager, and the Company may not find a suitable
replacement if the Manager terminates the Management Agreement

The Company has no empioyees and no separate facilities and is reliant on the Manager, who has
significant discretion as to the implementation of the Company’s operating policies and strategies. The
Company is subject to the risk that the Manager will terminate the Management Agreement and that no
suitable replacernent will be found In addition,.the Company believes that its success depends to .a
significant extent upon the experience of the Manager’s executive officers, whose continued service is not
guaranteed. The departure of a key executive of the Manager may have an adverse effect on the .
performance of the Company.

There may be conflicts of interest in the Company’s relationship with the Manager

The Manager manages and invests in other real estate-related investment vehicles, and some of the - '

members of the Board of Directors also serve as officers and/or directors of these other entities. These
relationships may lead to conflicts of interest. For example, certain. investments appropriate for the
Company may also be appropriate for one or more of these other investment vehicles and the Manager
may decide to make a particular investment through another investment vehicle rather than through the
Company. The Manager may also engage in additional real estate-related management and investment
opportunities in the future which may also compete with the Company for investments.

While the Manager does not currently manage any investment vehicle which competes directly with
the Company and while the Management Agreement prevents the Manager from raising of sponsoring
such a vehicle, the Manager is otherwise not limited or restricted from engaging in any business or
managing any other vehicle that invests in real estate securities.

The ability of the Manager and its officers and e'mployees to engage in other business activities will
reduce the time the Manager spends managing the Company. The Company may engage in a material
transaction with the Manager or another entity managed by the Manager provided the transaction is on
arm’s length commercial terms.

The management compensation structure that the Company has agreed to with its Manager may .

.encourage the Manager to invest in high risk investments. In addition to its management fee, the Manager

is entitled to receive incentive compensation based in part vpon the Companys FFO. In evaluating
investments and other management strategies, the opportunity to earn incentive compensation based on

" FFO may lead the Manager to place undue emphasis on the maximisation of FFO at the expense of other

criteria, such as preservation of capital, in order to achieve higher incentive compensation. Investments’
with higher yield potential are generally nskier or more speculative.

The Management Agreement may be difficult and costly to terminate

Termination of the Mapagement Agreement may be difficult and costly. The term of the Manage-
ment Agreement is ten years from its commencement, subject to automatic rencwal (i) on the tenth
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anniversary of its commencement and (ii} on each three year anniversary of such date for an additional
three year period unless a majority of the Shareholders by vote agree that there has been unsatisfactory
performance by the Manager that is materially detrimental to the Company. Unless terminated for cause,
and even if terminated on an anniversary date, the Manager must be paid a termination fee equal to the
amount of management fee incurred by the Manager during the 12 month period preceding such
termination. In addition, following any termination of the Management Agreement, the Manager may
require the Company to purchase its right to receive incentive compensation at its fair market vahe
. (determined by independent appraisal to be conducted by an appraisal firm recognised in the United
States, and mutually agreed upon by the Company and the Manager) or otherwise the Company must
continke 10 pay the incentive compensation to the Manager follo ing termination or expiration of the
Management Agreement which payments could continue for an indefinite period of time. These
provisions may increase the effective cost to the Company of terminating the Management Agreement.

Broad x'nve:.:tmmr guidelines

The Manager is authorised to follow very broad investment guidelines. The Board.of Directors will
periodically review the Company’s investment gnidelines and the Company’s investments. However, the
. Board of Directors does not review each proposed investment. Transactions entered into by the Manager
.may be difficult or impossible to unwind by the time they are reviewed by the Board of Directors. -

The foregoing factors are not exh#ustive and do not purport to be 2 camplete explanation of all the risks
and significant considerations involved in investing in the Company.
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PART VI
ADDITIONAL INFORMATION

1. Incorporation and Share Capital -

The Company was registered in Guernsey on 8 August 2003 under the provisions of the Compames
(Guernsey) Law, 1994 (as amended), as a company limited by shares (registcred number 41058} nnder the
name of Eurocastle Investment Limited. The Company was incorporated with an authorised share capital
consisting of an unlimited number of Shares of no par valne each (“Shares”). On 21 October 2003, the

.Company issued 118,576,700 Shares at €1.00 each. Paursuant to a written resolution of the Company dated

18 June 2004 the Sharcholders resolved:
* to receive one Share in exchange for every ten Shares previousiy held by them;
* to adopt new Articles of Association, the material terms of which are summarised below; and
* to authorise the Company for the purposes of the Companies (Purchase of Own Shares)
Ordinance, 1998 (the “Ordinance™) and the Company’s Anicles of Association to make market

purchases (within the meaning of Section 5 of the Ordinance) of its issved ordinary shara;s in the
captital of the Company, provided that:
{t} the maximum number of ordinary shares authorised to be purchased is such number as is equal
to 14.99 per cent. of the issued ordinary shares from time to time; °
(ii) the minimum price which may be paid for an ordinary share is €0.01 and the maximum price
. which may be paid for an ordinary share is an amount equal to 105 per cent. of the average of
the middle market quotations of the Company’s ordinary shares as-derived from the London

Stock Exchange Daily Official List for the 5 busmess days immediately preceding the day on -

which such share is contracted to be purchased; and

(iit) this authority shall expire at the conclusion of the annual general meeting of the Company to
be beld in 2005 or, if earlier 31 October 2005 (except in relation to the purchase of shares the

contract for which was concluded before the expiry of such authority and which might be.
“executed wholly or partly after such expiry) unjess such authority is renewed prior to such

time.
The base currency of the Company is Euro. As at the date of these Listing Particulars, the issued
share capital of the Company {all of which is fully paid up) consists of 11,857,670 Shares. A sumrary of
issued Shares and Options in relation to the Company is as follows:

Issaed on 29 June 2004

[cllowing share .
. consolidation on . . Expected fol!owmg .
Issued on Z1 October 2003 18 June 2004 Admission
Tssue/ Tssue/ Issee/
Nommber  Strike Price Number  Strike Price Number  Strike Price
€ ) € . €
Shares ............... 118,576,700 . 1.00 11,857,670 N/a 11,857,670 ) N/A
) ) 6,000,000 12.00
6.000** N/A
Options over Shares. .. 11,857,670 1.00 1,185,767 10.00 1,185,767 10.00
' ' ’ 600,000 12.00
600 12.00
1,786,367

*  Assumes no exercise of the Over-allotment Option.
*¢  Shares are 1o be allotted to Paolo Bassi and Keith Dordan but not as part of the Offer {see paragraph & be}ow)

There are no provrsxon.s of Guernsey law which confer rights of pre-emption upon the issue or sale
of any class of shares in the Company.

Save as disclosed in these Listing Particulars, no share or loan capital of the Company has been mued '

or agreed to be issued and no such capital of the Company is proposed to be xssued or is under option or
agreed conditionally or unconditionally to be put under option.
2, - Memorandum

The Memorandum provides that the Companys prmcnpal object is to carry on business as an
investment company.



The objects of the Company are set out in full in Clause 3 of the M=morandum which is available for
inspection as stated at paragraph 10 of this Part V1.

3. Articles of Association

The following is a summary of the principal prov:swns of the Articles of Association of the Company
insofar as they bave not been described earlier in these Listing Particulars.

Capital Szmctnn

Under ti.2. Articles, the Directors are given authority to effect the issue of further Shares of the same
class and to create new classes of Shares, and have absolute discretion to accept or reject in whole or in
part any application for Shares. All Shares of each class will rank pari passu unless otherwise provided

“when the Shares are offered for sale.

Varlation of Class Rights and Alteration of Capital

. Subject to the provisions of Guernsey law, all or any of the special rights for the time being attached
to any class of shares for the time being issued may (unless otherwise provided by the terms of issue of
the shares of that class or the Articles) from time to time (and notwithstanding that the Company may or
may be about to be in liquidation) be varied or abrogaled in such manner (if any) as may be provided by
such rights or, in the absence of any such provision, either with the consent in writing of the holders of
not less than three-quarters of the capital committed or agreed to be committed in respect of the issued
shares of the class or with the sanction of an extraordinary resotution passed at a separate general meeting
of the holders of sharés of the class duly convened and held as provided in these Articles, but so that the
quorum at such meeting (other than an adjourned meeting) shall be two persons holdmg or representing

by proxy at least one third of the capital committed or agreed to be committed i in respect of the issued.

shares of the class in questicn.

The rights conferred upon the holders of the shares of any class issaed with preferred or other rights
shall not (unless otherwise expressly provided by the terms of issue of the shares of that class) be deemed
to be varied by the crealiqn or issue of further shares ranking pari passu therewith. -

Issue of Shares

Subject to the provisions of the Articles, the unissued shares shall be at the disposal of the Board
which may allot, grant options over (including, without limitation, by way of granting phantom stock,
stock appreciation rights or otber similar rights) or otherwise dispose of them to such persons on such
terms and conditions and at such times as the Board determines but so that the amount payable on
application on each share shall be fixed by the Board. Shares do not carry any rights of pre-emption.

Classes of Shares
The rights attaching to the Shares are as follows:
(a) Voting Rights

Subject to any special rights or restrictions which may be attached to any class of share on a show
of hards, every holder of Shares who (being an individual) is present in person or by a proxy shall
bave ¢ e vote and, on a poli, every holder present in person or by a proxy shall have.one vote
for every Share held.

{b) Dividends

Subject to the Companies {Guernsey) Law 1994 (as amended), and as hereinafter set out, the
Directors of the Company may from tirne to time declare dividends on Shares based on the
eamnings of the Company to be paid to Shareholders according to their respective rights and

_ interests in the earnings available for distribution, but no dividend will be declared in excess of
the amount recormmended by the Directors. The Directors have the right to recommend the
payment of dividends in respect of the Company at their discretion, provided that dividends will
be payable only to the extent that they are justified by the position of the Company and any
surplus derived from the sale or realisation of an investment held directly by the Company shall
pot be available for dividends.
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All unclaimed dividends may be invested or otherwise made use of by the Directors for the benefit
af the Company until claimed. No dividend shall bear interest against the Company. ‘Any dividend

unclaimed after a period of twelve years from .the date of declaration thereof will be forfeited and will .

revert to the Company and the payment by the Directors of any unclaimed dividend or other sum payable
on or in respect of a Share into a separate account will not constitute the Company a trustee in respect
thereof.

(¢} Redemption
The Shares do not carry a right to redernpnon by Shareholders.
Transfer and Compulsory Transfer of Shares
Subject to any restrictions on transfers described below and in Part VII of these L:stmg Particulars:

{a) Any Shareholder may transfer all or any of his uncertificated shares by means of a relevant
system authorised by the Board in such manner provided for, and subject as provided, in any
regulations issued for this purpose under the Laws or such as may otherwise from time to time
be adopted by the Board on behalf of the Company and the rules of any relevant system and
accordingly no provision of the Articles shall apply in respect of an uncertificated share to the
extent that it requires or contemplates the effecting of a transfer by an instrument in vmtmg or
the production of a certificate for the shares to be transferred.

{b) Any Sharsholder may transfer all or any of his certificated shares by an instrument of transfer in
any usual form, or in any other form which the Board may approve, signed by or on behalf of the
transferor and, unless the share is fully paid, by or on behaif of the transferee..

{c) The Directors shall not be bound to register more than four persons as joint holders of any Share.
In addition, the Articles -allow the Directors to refuse to consent to a transfer by a Shareholder
(a “Defaulting Shareholder™) who, having been requested to do so by the Directors, fails to,
provide certain information regardmg the interests of other pcrsons in the Shares held by the
Defaulting Shareholder.

The Articles entitle the Directors to require the transfer of Shares by a Defaulting Sharehoider

The Directors may refuse to register a transfer of Shares in the circumstances set out in Part VIIL '
of these Listing Particulars provided that such discretion may not be exercised in'such a way as to prevent

" dealings in Shares taking place on an open and proper basis.

Directors

{a) Unless otherwise determined by the Board, the numbcr of Directors shall be not less than two nor-
more than ten.

{b) The Directors shall not be required to hold any gualification shares. At the first annual general
meeting and at each annuval general meeting thereafter: (1) any Director who was elected or last
re~clected a Director at or before the annual general meeting held in the third calendar year
before the current year shall retire by rotation; and (2) such further Directors (if any) shall retire
by rotation as would bring the number retiring by rotation up to one-third of the number of
Directors in office at the date of the notice of the meeting {or, if their number is not a multiple
of three, the number nearest to but not greater than one-third).

(c) The Directors (other than alternate Directors) shall be entitled to receive by way of fees for their
services as Directors such sum as the Board may {rom time to time determine provided that the
amount paid to any Director by way of fees shall not exceed €100,000 in any financial year, or
such higher amount. as may be determined from time to time by ordinary resolution of the
Company. Any fees payable pursuant to the Articles shall be distinct from and shall not include
any salary, remuneration for any executive office or other amounts payable to a Director pursuant

to any other provisions of the Articles and shall accrue from day to day. The Directors shall be
entitled to be repaid all reasonable travelling, hotel and other expenses properly incurred by them.
in or about the performance of their duties as Directors, including expenses incurred in attending
meetings of the Board or any committee of the Board or general meetings or separate meetings
of the holders of any class of shares or of debentures of the Company. If by arrangement with the
Board, any Director shall perform or render any special duties or services outside bis ordinary
duties as a Director, he may be paid such reasonable additional remuneration as the Board may
determine.
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{(dY A Director may be a director, managing director, manager or-other officer, employee or
shareholder of any company in wbich the Company may be interested, which may be promoted
by the Company or with which the Company has entered into any transaction, arrangement or
agreement and no such Director shall be accountable to the Company for any remuneration or
other benefits received thereby.

(e) A Director who 1o his knowledge is in any way directly or indirectly interested in a contract or
arrangement or proposed contract or arrangement with the Company shall disclose the nature of
his interest at a meeting of the Board.

(f) Subject to certain exceptions, a Director may not vote (or be counted in the quomm" in respect
of any resolution of the Directors or committee of the Directors concerning a contract,
arrangement, transaction or proposal to which the Company is or is to be 2 party and in which
he has an interest which (together with any interest of any person connected with him) is, to his
knowledge, a-material interest (otherwise than by virtue of his interest in shares or debentures or
other securities of or otherwise in or through the Company).

.(g) Any Director may act by himself or his firm in a professional capacity for the Company, other
than as auditor, and he or his firm shall be entitled to remuneration for professwnal services as
" if he were not -a Director. A :

(h) Any Director may continue to be or become a director, managing director, manager or other
officer or member of any company promoted by the Company or in which the Company may be
interested, and any such Director shall not be accountable to the Company for any remuneration
or other benefits received by him as a director, managing director, manager or other officer or
member of any such company .

(i) The Directors shall not be subject to a mandatory retirement age.

Borrowing Powers

The Directors may exercise all the powers of the Company 10 borrow money and hypothecate,
mortgage. tharge or pledge the assets, property and undertaking of the Company or any part thereof and
to issue debentirres and other securities whether outright or as collateral security for any debt, lability or
obligation of the Company or of any third party.

Disclosures of Beneficial Interests in Shares

(a) The Directors may serve notice on any Shareholder requiring that Shareholder to disclose to the
Company the identity of any person (other than the Shareholder) who has an interest in the
Shares held by the Shareholder and the nature of such interest. Any such notice shall require any
information in response to such notice to be given within such reasopable time as the Dn'ectm's
may determine.

(b) If any Shareholder is in default in supplying to the Companythe information required by the
Company within the prescribed period {(which is 28 days after service of the notice or 14 days if
the shares concerned represent 0.25 per cent. or more in nominal value of the issued shares of the
relevant class), the Directors in their absolute discretion may serve a direction notice on tbe
Shareholder. The direction notice may direct that in respect of the shares in respect of which the
defavh has occurred (the “Default Shaxes") and any other shares held by such Shareholder, such
Shareholder shall not be entitled to vote in general meetings or class meetings. Where t. Defauit
Shares represent at least 0.25 per cent. of the Shares for the time being in issue, the direction
notice may additionally direct that dividends on such Default Shares will be retained by the
Company (without interest), and that no transfer of Default Shares (other than a transfer
approved under the Articles) shall be registered until the defauht is rectified.

R eport and Accounts

The annual report and accounts of the Company will be made for the 12 month (or such shorter)
period ending 31 December in each year. Copies of the annual audited financial statements and the
semi-annua! unaudited interim reports will be made available for inspection at and may be obtained upon
request from the regisiered office of the Company shortly thereafter. Audited accounts for the penod
ended 31 March 2004 were prepared for the purposes of these Listing Particulars.
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Annual General Meeting

It is intended that the annual general meeting of the Company will normally be held in May of each
year. The annual general meeting of the Company will be held in Guernsey or such other place as may
be determined by the Board of Directors. Notices convenmg the general meeting in each year will be sent
to Shareholders at their registered addresses or given by advertiserent not later than 21 days before the
date fixed for the meeting. Other general meetings may be convened from time to time by the Directors,
by sending notices to Shareholders at their registered addresses or by Shareholders requisitioning such
meetings tn accordance with Gucmsey law, and may be held in Guernsey or elsewhere. -

Winding Up

The Company may be voluntarily wound up at any time by special resolution. On a winding up, the
surplus assets remaining after payment of all creditors, including the repayment of bank borrowings shall
be divided amongst Shareholders pro rata, according to the rights attached to the Shares.

Untraceable Shareholders

The Company shall be entitied to sell at the best price reasonably obtainable the shares of ‘a
Shareholder or any shares to which a person is entitled by transmission on death or bankruptcy if and
provided that: .

(i) for a period of twelve years no cheque or warrant sent by the Company throngh the post in a

pre-paid letter addressed to the Shareholder or to the person so entitled to-the share at his .

address in the Register or otherwise the last known address given by the Shareholder or the
person entitled by transmission to which cheques and warrants are to be sent has been cashed
and no cornmunication has been received by the Company from the Shareholder or the person
so entitled provided tbat.in any such period of twelve years the Company bas paid at jeast three -
dividends whether interim or final;

(ii) the Company has at the expiration of the said period of twelve years by advertisement in a
newspaper circulating in the area in which the address referred to in sub-paragraph (i) above is
jocated given notice of its iitention to sell such shares;

(iii) the Company has not during the period of three months after the date of the advertisecrnent and
prior to the exercise of the power of sale received any communication from the Shareboider or '
person so entitled; and . .

(V) of any part of the share capital of the Company 15 quoted on any stock exchange the Company
has given notice in wntmg to the gootations department of such stock exchange of its infention
to sell such shares.

4. Dividend Reinvestment Plan

The Directors are considering implementing a dividend rBinvestment‘plan whereby Shareholders
may automatically reinvest their dividends in Shares. If such a plan is adopted, details of how to

B participate would be sent to all Shareholders.

5. Directors’ Interests

No Directors have any unspent convictions in relation to indictable offences. None of the Directors
has received any public criticisms by statutory or regulatory authorities (including recognised professional
bodies) and none of the Directors bas ever been disqualified by a court from acting as a director of a
company or from acting in the rmanagement or conduct of the affairs of any company.

None of the Directors was an executive director of any company at a tirae of, or witain 12 months
preceding, any bankruptcy, receivership, compulsory liquidation, creditors’ voluntary- liquidation,
administration, company voluntary arrangement or any compaosition or arrangement with its creditors’
generally or with any class of its creditors of such company. ‘ '

None of the Directors is or has been subject to any bankruptcies or individual vo]untary
arrangements. :

None of the Directors has:

{a) at the tirne of or within 12 months preceding such event been a partner in any partnership subject
to any compulsory liquidations, administrations, or voluntary arrangements; or

{b) at the time of or within 12 months preceding such event been a partoer i in any partnership which
has owned any assets subject to any form of recewersh:p. or '
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{c) owned any assets subject to any form of receivership; either at the time of such ligaidation,
administration, volnntary arrangement or receivership or in the 12 months preceaing the relevant

event.

None of the Directors has ever been disqualified by a court from acting as a director of a company
or from acting in the management or conduct of the affairs of any company. There are no outstanding
loans granted by the Company to Directors, nor are there any guarantees provided by the Company for

the benefit of any Director.

No Director has had any interest, direct or indirect, in any transaction which is or was unusual in its

mature or conditions or significant tc the business of the Company and which was effected by the

Company since its incorporation.

Over the five years preceding the date of this document, the Directors have held the following
directorships (apart from their directorships of the Company) and/or partnerships:

Name E.".?,.“‘e;s.f;“ orskips me:mtm"w
Keith Dorrian AB Alternative Strategies PCC ANZ Bank (Guernsey) Limited
Limited ANZ Management Company
AB Astia Pacific Growth Fund Limited  (Guernsey) Limited
" AB International Fund Limited Boyer Allan Japan Fund Inc. .
AB Islamic Horizon Fond Limited Boyer Allan Japan {(General Partner)
Arab Bank Fund Managers {Geemnsey) Ince
Limited Boyer Allan Management Limited
Boyer Allan (Holding) Inc. Boyer Allan Pacific Fund Inc.
ACUS (Channel Islands) Limited Dailton Capital (Guernsey) Limited
Eagle & Dominion Euro American Dalton General Partner Limited
Growth Fund Limited Delphi Asset Management Limited
Eagle & Dominion Limited Finch Management and Marketing
Henderson Management Company Limited
(Guernsey) Limited Management International (Guemnsey)
H R Properties Limited Limited
Jade Asia Pacific Fund Inc Melchior Japan Fund Limited
Jade (General Partner) Inc Melchior Japan (Master) Fund Limited
X A N Consulting Limited Select Global Strategies Fund Limited
MasterCapital Fund Limited Second India Investment Fund BV
- . The Finch Fund Limited .
The Finch Innovation Fund Limited
The Sherpa Fund Limited
Paole Bassi Charta Srl Italfondiario
Divina Srl IMEC SpA
MAC Merger Acqmsmon Company  Banca Popolare di Milano
Signet Armorlite Selma Bipiemme

Liguria Assicurazioni Spa

Liguria Vita Spa

GTP Holding Spa

PA Investments S.A.

Banca Advaut:ge di Investimenti ¢
Gestioni Baig Spa

Societa Italiana Catene Calibrate
Regina Spa.
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Lab-Laboratorio di Impresa Spa

- Akros Bank

Centrobanca Spa

Bipiemme Gestioni Sgr

Banking cheranon of the European
Union

Fondazione per L'Infanza Ronald
McDonald ltalia Onlus.

Navale Assicurazioni Spa

Associazione Bancaria [taliana -

Dexia S.A.

Societa Editrice Giornale del

Popolo SA

Newmed Spa -

Fondo Interbancario di Tutela del

Depositi

i
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_ Current directarships/ * Previows dizectorships/
Name partoerships partnerships ,
Wesley R. Edens - 3020361 Nova Scotia Company ‘Capstead Mortgage Corporation

Alfa Invest Sprl
Ascend Residential Construction Inc
Ascend Residential Holdings Inc

'Ascend Residential Mortgage Inc

Ascend Residential Properties Inc
Austin (Canada) Investment Company
Auwustin B .ldings Corporation

BAl Liquidating L1C

Bailbo LLC .

Beta Invest Sprl ) .
BlackRock Fortress Liquidating LLC
Centrum Invest Sprl

F/C PRT Investment Inc.

FBZ Corp.

FCF UK Limited

FEBC-ALT Holdings Inc.

FICBM LLC" _

FIC GSA Mezzanine Borrower LLC
FIC Houston LLC

FIC Management Inc.

FIF ML Acquisition LLC

FIFPL GP.Inc.

FIFPIGPLLC

FIG GP (Texas) LLC

- F1G HCRS LLC

FIT-ALT Investor LLC

FIT Capital Trading LLC

FIT CFN Holdings LL.C

FIT CP LLC '

FITDVILLC

FIT FHA Acqusition LLC

FIT NBAS LLC '

FIT HUD Acquisition LLC

FIT HUD Presidential IL1.C

FIT HUD Dogwood LLC

FIT HUD R-CREST LLC

FIT HUD IVY LLC

FIT HUD Renaissance LLC

FIT HUD Riverside L1.C

FIT HUD Northwesterly LLC

FIT Outsource LLC

FIT PINN BL LLC

Fortress Asset Trust

Fortress 3.ookdale Acquisition LLC

Fortress Brookdale Investment
Fund LLC i

Fortress Cayman Holdings LLC

Fortress Cayman Partners LLC

Fortress (Canada) Investment
Company ’

Fortress CBO Holdings 1 Inc.

Fortress CBO Investments I Corp

Fortress CBO Investments I Limited




Name

- Curxent directorship /

partnership_

Previous directorships/
partnerships

Wesley R. Edens

Fortress Depositor SPE Inc

Fortress Depositor LLC

Fortress East State Urban LI.C
Fortress Finance (Belgium) Sprl (£k/a
Fortress Finance (Belgium) SA)

" Fortress Fund MM Inc.

Fortress Fond MM LLC
Fortress GSA Aurora LL.C.
Fortress GSA Burlington LL.C.
Fortress GSA Callowhill L.1.C.
Fortress GSA Concord LL.C,
Fortress GSA E Street L.L.C,
Fortress GSA Huntsville LL.C.
Fortress GSA Kansas City LLC
Fortress GSA Missouri L1.C
Fortress GSA Norfolk LL.C.
Fortress GSA Parfet L.L.C.
Fortress GSA Properties
Holdings L1LC
Fortress GSA Properties LLC
Fortress GSA Properties SPE Inc.
Fortress GSA Providence L.L.C.
Fortress GSA Sacramento L.L.C.
Fortress GSA San Diego LLC
Fortress GSA San Diego Properties
Holdings LLC
Fortress GSA Securities LLC
Fortress GSA Securities SPE Inc.
Fortress GSA Suffolk L.L.C.
Fortress Houston GP Corp.
Fortress HQ LLC
Fortress [F Acquisition L1.C
Fortress Investment Fund 11 LLC
Fortress Investment Group (UK) Lid
Fonress Investment Group LLC
Fortress Investment Group U.L.C.
Fortress Investment Holdings LLC
Fortress Investment Trust II
Fortress IOFP LLC
Fortress IOFP 2 LLC
Fortress IOFP Holdings LLC
Fortress Oldcastle S.1.P L1LC
Fortress Principal Investment
Group LLC
Fortress Principal Investment
Holdings LLC
Fortress Principal Investment
Holdings 1I L1LC
Fortress Registered Investment Trust
Fortress Residential Holdings LLC

Fortress Residential Holdings REO

LLC
Fortress Residential LLC
Fortress Residential REO LLC
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Current directorships/ . Previows directorships/
Name partnerships parinerships ‘

Wesley R. Edens Fortress TA LLC
Fortress TA 1 LLC
Fortress TA Holdings LLC
Fortress West State Urban LLC
FRIT BPC Acquisition LLC
FRIT Capital Trading LLC
FRIT CDC KF Acquisition L1LC
FRIT GC-GM Acquisition LLC
FRIT GC-GM Adrian LLC
FRIT GC-GM Albuquergue LLC
FRIT GC-GM Dayton L1LC
FRIT GC-GM Las Vegas 11C
FRIT Ital SP Acquisition LP
FRIT PINN LLC
GMZ Funding LLC
Harbour Acquisiton GP LP.
Harbour Acquisiton LP
IEFFE Acquisition S.p.A.-
IMPAC Commervial Assets Corporation
Ital FT Investment Holdings IV LL.C
Ital FT Investment Holdings VLLC
Ital Investment Holdings 1 LLC
Ital Investment Holdings II LLC
Ital Investment Holdings II1 LLC
Ital SP Acquisition GP LLC
Ital Tre Investors L.P.
Italfondiario SpA
IVY TWR LLC
Karl S.A.
LIV Heldings LLC
Mapeley Holding Company Ltd.
Melodicum Sprl .
Monterrey Belgium S.A.
NC Circle Holdings L1L.C
NC Circle Holdings I L1.C
NCSILLC
NCSULLC
Newcestle CDO 1 Corp.
Newcastle CDO 1 Limited
Newgcastle CDO 1I Corp.
Newcastle CDO I Holdings LLC
Newecastle CDO H Limited '
Newcastle CDO HI Corp.
Newcastle CDO 11 Holdings LLC
Newcastle _DO 11 Limited
Newcastle CDO 1V Corp.
Newcastle CDO 1V Holdings LLC
Newcastle CDO IV Limited




Current directorships/ Previous directorships/
Name parinerships partnerships
Wesley R. Edens Newcastle CDO Holdings LLC

Newcastle Investment Corp.
Newcastle Investment Holdings Corp.
Newcastle Investment Holdings LLC
Newcastle QPCO LLC
NICCRLLC

NIC DBRepo LLC -

NIC GCMRepe LLC

NIC GS LLC

NIC Holdings I LLC

NICNK LLC

NIC TRS Holdings Inc.

NIH TRS Holdings Inc.

Global Signal Inc.

Paladin Asset Management LP
Pinnacle Towers Acquisition Inc.
Polytrophys Sprl

Portland Acquisition } LLC
PRTPSALLC

RESG Acquisition LLC

RESG Acquisition Corp.

RESG MIDL Corp,

Seminole Sprl

Shannon Health Care Realty Inc.
Shannon Health Properties Inc.
Shannon Property Management Inc.
SPGPLIC

Trealen Spri

Univest International (J’apan) LLC

6. Directors’ Interests and Subsiantial Share Interests

The interests of Directors in the Shares of the Company as at the date of this document and as they
are expected to be immediately following the Offer are as follows:

As at the date " Following the
Name of this decument Offexr
Keith Dornian* — : - 1,000 -
. Paolo-Basst* ) —_— . 21,000
Wesley R. Edens** . - 1,000,000 1,050,000

*  Pursuant 1o an appointment letter dated 11 June 2004 and made between the Company and Keith Dorrian, the Company has
agreed, subject to Admission becoming cffective, (o allot 1,000 Shares to Mr. Dorrian. Pursuant to an appointmer* letter dated
* June 2004 and made between the Company and Paolo Bass, the Compauy has agreed, subject to Admission becoming
effective, to allot 5,000 Shares to Mr Bassi.

**  Weskey R. Edens is one of the members of Fortress Principal Invesu-nent Holdings IT LLC which Is the registered holder of
1,000,000 Shares and as a result of this relationship Wesley R, Edens is interested in the Shares owned by this enmy or insome
of such Shares.

Except as set out above, none of the Directors, nor any persons connected with the Directors, have *

an mterest in Shares or Options of the Company.
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As at the date of this document, the Company has 23 Sharehoiders. Save as disclosed below, the
Directors are not aware of any person who, as at the date of this document, directly or indirectly is’
interested in 3 per cent. or more of the share capital of the Company, nor any person who directly or
indirectly, jointly or severally, exercises control over the Company.

Percentage of Pere e of

‘ No. of lg:'d £ Pr: hm‘:gl Post-
Noarme Shnr:s"’ Fita Offer Copl Offert®
Banc of America Securities LLC FBO Silver :

Creek Low Vol Strategies Holdings, LLC 1,500,000 127% 8.4%
H/Z Acquisition Partners LLC 1,500,000. 12.7% 8.4%
DB Special Opportunities Offshore LLC - 1,500,000 127% 8.4%
Private Equity Holding - : .

Eurocastle, LL.C. 1,500,000 127% . . 84%
Fortress Principal Investment Holdings II LLC 1,000,000 8.4% 5.6%
SunAmerica Life Insurance Com]pany " 1,000,000 ' 8.4% T 5.6%
Drawbridge Special Opportunities : . :

Fund, LP® ' 900,000 - 76% 5.0%
Drawbridge Specml Opportunities -

Fund Ltd® o - 600,000 C o 51% - 34% -
Arden Endowment Advisers, Ltd. 500,000 N 22% 28%
Eurocastle Funding LLC™® 356,870 3.0% 2.0%

(1) Drawbridge Special Oppoﬂnr;itis Fund,LP and Drawbridée Special Opportunities Fund Ltd are funds managed by Fortress.-
(2) Enrocastle Funding LLC is a vehicle for employees of the Manager to imvest in the Company.
(3) Following share capital consolidation described in paragraph 1 of this Part VI

{4) Assuming (i) no exercise of the Over-allotment Option and (ii) such sharehelders do not subscribe for additional shares in the
- Offer.

As at 23 June 2004 (the latest practicable date prior to the publication of this document), the

Company is not aware of any persons who, directly or indirectly, jointly or severally, exercise or could‘
exercise control over the Company. .-

7. Material Contracts

The following contracts (not being contracts entered into in the ordinary course of business) are .
contracts which have been entered into by the Company and/or its subsidiaries in the two years
immediately prior to the date of this document, and which are or may be material or are contracts entered’
into by 1the Company and/or its subsidiaries which contain any provisions under which any member of the
Company’s group bas any obligation or entitlement which is or may be material to the Company's group
at the date of these Listing Particulars: .

7.1 Management Agreement

Tbe Company is party to an amended and restated Management Agreement with Fortress
Investment Group LLC, dated as of 23 June 2004, pursuant to whnch the Manager provides for .
the day-to-day management of the Company’s operations. :

The Management Agreemem provides that if Fortress acts as investroent manager of any SPV,
Fortress will be required to procure that the investment policy of the SPV conforms with the
investment policies and guidelines of the Company.

The Company has agreed to indemnify the Manager and its affiliates and their members,
managers, officers, directors, and employees with respect to all expenses, losses, damages, .
liabilities, demands, charges and claims arising from acts or omissions of such -party not
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constituting bad faith, wilfal misconduct, gross negligence, or reckless disregard of the
Manager’s duties, performed in good faith under the Management Agreement. The Manager
has agreed to indemnify the Company, the Company’s Shareholders, Directors, officers and
employees with respect to all expenses, losses, damages, habilities, demands, charges and claims
arising from acts of the Manager and its affiliates and their members; managers, ‘officers,
directors and employees constituting bad faith, wilful misconduct, gross negligence or reckless

disregard of the Manager’s duties under the Management Agreement. The Manager carries

errors and omissions and other customary insurance.

The Management Agreement ~enerally does not Limit or restrict the Managcr from engagmg n
any business or managing a.y other vebicle that invests generally in real estate securities.
However, the terms of the Managerment Agreement prohibit the Manager and any entity
controlled by or under common control with the Manager from raising or sponsoring any new
investment fund, company or other pooled vehicle (that raises equny capital from outside
sources) whose investment policies, guidelines or plan targets as its primary investment category
investments in Target Investments it being understood that no such fund, company or pooled
investment vehicle shall be prohibited from imvesting in Target Investments. See Part I1I of

these Listing Particulars for a summary of the fees and incentive compensatzon payable to the .

Manager under the Management Agreement.

The Management Agreement shall be in effect until the date which is ten (10) years from 13
August 2003, subject to automatic renewal and on such date and on each three (3) year
anniversary of such date shall be decrued renewed automatically for an additional three (3) year
period unless the holders of a sirnple majority of Shares by vote taken at a meeting duly held
for such purpose agree that there bas been unsatisfactory performance that is materially
detrimental to the Company. The Manager will be provided with 60 days’ prior notice of any

. such termination and will be paid a termination fee described in Part III of these Listing

Particulars. The Company may terminate the Management Agreement effective upon 60 days’

notice, without payment of anv termination fee, in the event of fraud, misappropriation of funds,
gross negligence or wilful violation by the Manager The Manager may terminate the’

Management Agreement upon 60 days’ notice in the event that the Company defaults in the

performance or observance of any material term, condition or covenant under the Management.

Agreement (taking into account any applicable grace period) and on cach apniversary of the
<commencement of the Management Agreement. Upon any termination of the Management

Agreement by either party for any reason, the Company shall be entitled to purchase the:

Manager’s right to receive incentive compensation from the Manager for a cash purchase price

" equal to its fair market value (as determined by independent appraisal to be conducted by an
" appraisal firm recognised in the United States and mutually agreed vpon by the Company and

the Manager). If the Company does not elect to so purchase the Manager’s right to receive
incentive compensation, the Manager will bave the right to requirs the Company to purchase

"the same at the price described above. Otherwise the Company will be required to continue to

pay the incentive compensation to the Manager following termination of the Management
Agreement, which payments could continue for an indefinite period of time.

The Manager may at any time assign or dcleg'ate.certain duties under the Management
Agreement to any affiliate of the Manager provided that certain officers of the Manager also
jointly ‘manage and supervise the day-to-day business and operations of such affiliate and

-provuded, further, that the'Manager shall be fully rﬁpons:ble to the Comp:my for all errors or

omissions of snch assignee.
The Management Agreement is governed by the law of the State of New York.
Administration Agreement.

The Company is party to an Administration Agreement with Management International
(Guemsey) Limited dated as of 13 August 2003, pursuant to which MIGL provides for the

" day-to-day administration of the Company, including maintenance of accounts and provision.of

a Company Secretary.

MIGL shall not, in the absence of gross negligence or wilful default on the part of MIGL or its
servants, agents or delegates, be hable to the Company or to any Shareholder for any act or
omission in the course of or in connection with the services rendered by it under the

Administration Agreement or for any loss or damage which the Company may sustain or suffer
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as the result of, or during the course of, the discharge by MIGL or its servants, agents or

.delegates of its duties under the Admimstration Agreement or pursunant thereto and the

Administrator shall not in any event be liable for any loss occasioned by reason only of the
liquidation, bankruptcy or insolvency of any servant, agent or delegate appointed pursuant to

. the provisions of the Administration Agreement.

MIGL shall not, in the absence of gross negligence or wilful default on the part of MIGL or its
servants or delegates, be Hable for any loss suffered by the Company or any Shareholder,
whether caused by delays or otherwise, resuiting from illegible or unclear commumcatxons frem
the Company, Shareholders, potential investors or any agents thereof,

The Company agrees to indemnify MIGL from and against any and all Labilities, obfigations,
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any .
kind or nature whatsoever (other than those resulting from the gross negligence or wilful default
on the pant of MIGL) which may be imposed on, incurred by or asseried against MIGL ip
performing its obligations or duties under the Administration Agreement.

The Administration Agreement provides that the appointment of MIGL will continue unless

and until terminated by either party giving (o the other not less than 90 days’ written notice.
although in certain circumstances the agreement may be terminated forthwith by notice in

writing by cither party to the other based on certain breaches of the Administration Agreement,

including the insolvency of either. The Administration Agreement contains certain indemnities

in favour of MIGL which are restricted to exclude matters arising by reason. of the gross

negligence or wilful defauit of MIGL in the performance of its duties.

See Part Il of these Listing Particulars for 2 summary of the fees payable to MlGL for the
performance of its dutjes under the Administration Agreemcm.

The Administration Agreement is governed by the laws of Guernsey
Regmtm% Agreement

The Company is party to a Registrar Agreement with Anson Registrars Limited dated 24 June
2004, pursuant to which Anson Registrars Limited will act as registrar of the Company, and,
amongst other things, will have responsibility for the transfer of shares, maintenance of the
share register and acting as transfer and paying agent.

The Registrar shall not, in the absence of fraud, negligence or wilful default or breach by it of
the terms of the Registrar Agreement be liable to the Company for any loss or damage suffered
by the Company arising directly or indirectly out of anything done or omitted by the Reglsu'ar
in good faith in accordance with the terms of the Registrar Agreement.

The Registrar shall not, in the absence of frand, negligence or wilful default or breach by it of
the terms of the Registrar Agreement be liable to the Company for any loss sustained by the -
Company or in any of the assets of the Company as a result of loss, delay, misdelivery or error
in transmission of any e-mail, cable, telex, telefax or telegraphic communication or if any
document be proved to be forged or otherwise defective or erroneous. :

The Company shall indemnify and hold barmless the Registrar against all claims and demands
which may be made against the Registrar in respect of any loss or damage sustained or suffered
or alleged to have been sustained or suffered by any third party as a result of or in consequence
of the performance or pon-performance by the Rey strar of its obligalions under the Registrar
Agreement otherwise than by reason of fraud, negligence or wilful default or the breach by the
Registrar of the terms of the Reglstrar Agreement.

The Registrar Agreement prov:ds that the appomtment of Anson Registrars Lmnted wﬂl
continue unless and until terminated by either party giving to the other not less than 90 days’
written notice, providéd that such notice will not be effective within six months of the date of
the Registrar Agreement. In certain circumstances, the Registrar Agreement may be terminated
forthwith by notice in writing by either party to the other based on certain breaches of the
Agreement, or the insolvency of either.

In any event the Registrar may cease to provide ainy services pursuant to the Registrar
Agreement if any of its fees become overdue by more than seven daVS untif such overdue fees
are paid in full.
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Anson Registrars Limi‘ed is entitled to a minimum annual fee of £4,400 for the performance of
its duties under the Registrar Agreement. Anson Registrars Limited is entitled to additional
fees in respect of the performance of tasks including transfers and dividend payments.

_The Registrar Agreement is governed by the laws of Guemnsey.

United Kingdom Transfer Agent Agreement

"The Company is party to a UK Transfer Agent Agreement with Anson Registrars Limited and

Capita IRG ple dated 24 June 2004, pursuant to which Capita IRG ple will act as the trausfer
agent of Anson Registrars Limited in the United Kingdom, providing services to Anson
Registrars Limited and the Company including the processing of transfer deeds.

The Company agrees that Capita IRG plc shall be under no liability whatsoever to it for any
loss. damage or expense of any nature, however ansmg, suffered or incurred by the Company
or by another person as a result of any act or omission connected with or arising out 'of the
performance of any services under the UK Transfer Agent Agrecment, unless such loss, damage

or expense arose as a result of bad faith, negligence, fraud or wilful default of Capita IRG ple, .

its employees, agents or sub-contractors.

The Company undertakes to indemnify the UK Transfer Agent and its employees, agents and
sub-contractors against all actions, proceedings, costs, claims, demands and liabilities which may
be brought against or incurred or suffered (either directly or indirectly) by them arising out of
or in connection with the performance of the services under the UK Transfer Agent Agreement
(other than those resulting from bad faith, negligence, fraud or wilful default of Capita IRG plc.
its employees, agents or sub-contractors).

The UK Transfer Agent Agreement provides that the appointment of Capita IRG plc will
continue unless and until terminated by either the Company or Anson Registrars Limited giving
to Capita IRG plc, or Capita IRG plc giving to Anson Registrars Limited, not less than 90 days’
written notice, provided that s ich notice will not be effective within six months of the date of
the UK Transfer Agemt Agrecment. In certain circumstances, the UK Transfer Agent
Agreement may be terminated forthwith by notice in writing by a party to the other panties
based on certain breaches of the Agreement or the insolvency of a party.

In any event, Capita IRG plc may either terminate its appointment or suspend performance of
services by notice in writing to Anson Registrars Limited if Anson Registrars Limited fails to
pay any-sum due within 15 busmess days of Capita IRG plc giving written notice to Anson
Registrars Limited.

Capita IRG plc.wxil receive from Anson Registrars Limited remuneration as shall be agreed

separately between Capita IRG plc and Anson Registrars Limited from time to time. The
Company is not liable 1o pay Capita IRG plc any remuneration under the UK Transfer Agent

Agreement.
The UK Transfer Agent Agreement is governed by English Law.

Option Agreements

A summary of the two Option Agreements with Fortress Investment Group LLC dated
31 December 2003 and 24 June 2004 respectively is set out in Part 111 of these Listing Particulars.

The Option Agreemcnts are governed by English law.
Portfolio Management Agreement

The Manager is a party to a Portfolio Management Agreement with Eurocastle CDO [ dated
8 June 2004 pursuant to which the Manager has agreed (subject 1o the terms of the Trust Deed)
10 supervise, monitor and direct the investment and reinvestment of the collateral of Eurocastie
CDO 1 in accordance with its standards, policies and procedures. The Manager will, amongst
other 1bings, select Target Investuments to be acquired, retained, sold or otherwise disposed of,
waive any default or vote to accelerate the maturity of a defaulted obligation. Under the
Portfolio Management Agreement, the Manager has also agreed to perform, on behalf of the
Eurocastle CDO 1. certain administrative services. The Manager is entitled to an annual fee of
€1,000.
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The Manager and its delegates are excluded from any lability to Enrocastle CDO 1 in the
absence of any acts or omissions constituting bad faith, wilful misconduct or negligence in the
performance of, or reckless disregard with respect to, its obligations under the Portfolio
Management Agreement. The Portfolio Management Agreement also contains provisions
whereby Eurocastle CDO [ has agreed to indemnify the Manager and its delegates from and

" against all expenses, losses, damages, liabilities, demands, charges and claims of any nature

whatsoever incliited by the Manager in the performance of its duties and obligations (except
such as shall be finally judicially determined to have arisen from bad faith, wilful misconduct,
negligence or reckless disregard by the Manager or its delegates in the performance or
non-performance of its duties and obligations). The Manager may be removed (i) without cause
upon 90 days’ written notice by the Trustee, as directed by bolders of at least 75 per cent. in
aggregate principal amount outstanding of each class of the notes, or (ii) with cause upon 30
days’ prior written notice by the Trustee, acting vpon the direction of the holders of at east 66
273 per cent. in aggregate principal amount outstanding of each class of notes (excluding notes
owned by the Manager, any affiliate thereof or any fond managed by the Manager). The
Manager may resign upon 30 days’ written notice to Eurocastle CDO 1 or upon 10 days’ written

" notice with cause. No termination or resignation shall be effective until a replacement portfolio

7.7
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manager is appointed.
The Portfolio Management Agreement is govemed by English law.
Funding Management Agreement

The Company and the Manager are parties to the Funding Managemént Agrecment with
Eurocastle Funding Limited, dated as of 23 June 2004, pursuant to which the Manager provides

. for the day-to-day management of Eurocastle Funding’s operations, subject to the investment

policies and guidelines of the Company.
Eurocastle Funding has agreed to indemnify the Manager and its affiliates and their members,

- managers, directors, officers and employees with respect to all expenses, losses, damages,

liabilities, demands, charges and claims arising from acts of the Manager not constituting bad
faith, wilful misconduct, gross negligence, or reckless disregard of the Manager’s duties under
the Funding Management Agreement. The Manager has agreed to indemnify Eurocastle
Funding, Eurocastle Funding’s Sharcholders, directors, officers and employees with respect to
all expenses, losses, damages, liabilities, demands, charges and claims arising from acts of the
Manager and its affiliates and their members, directors, managers, officers and employees
constituting bad faith, wilful misconduct, gross negligence ar reckless dsrcgard of the M. anager s
duties under the Funding Management Agreement. The Manager carries errors'and omissions
and other customary insurance.

Eurocastle Funding and the Company may terminate the Funding Management Agreement on . .

60 days written notice, without payment of any amonnts by way of compensation, in the event

of fraud, misappropriation of funds, or gross negligence by the Manager. The Manager may

terminate the Funding Management Agreement upon 60 days notice.

The Managcr shall receive an annual management fee of €1 000 for the performance of services
pursuant to the Funding Management Agreement.

The Funding Management Agreement is governed by English law.
Underwriting and Sponsors Ag,reement

The Underwnting and Sponsork Agreement was entered into on 24 June 2004 between the
Company, the Manager, the Directors, the Sponsor, the Global Coordinator and the Underwntexs,
and contains inter olia, the following provisions: -

{(a) the Company confirmed the appointment of Morgan Stanley & Co. International Limited -

. as Sponsor in connection with the proposed Admission of the Shares to the Official List;
(b) the Company has agreed, subject to certain conditions, to issue Shares at the Offer Price;

(c) the Underwriters have agreed, subject 1o certain conditions, on a several basis 1o procure
subscribers for or, failing which, to subscribe themselves, all of the Shares to be issued in
conpection with the Offer at the Offer Price;
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(9)

(e)

&)

(g)

the Company has; subject to certain conditions, undertaken to Morgan Stanley Secunities
Limited as stabilising manager, that on the relevant Over-allotment Closing Date, it will
allot and issue, in accordance with the terms and conditions of the Offer, such number of
additional Shares which is notified in writing to the Company by Morgan Stanley Securities
Limited at any time up to 30 days after Admission provided that the aggregate number of
notified Shares shall not exceed 10 per cent. of the aggregate number of Shares available in
the Offer (the “Over-allotment Option™). The Over-allotment Shares shall be-allotted and
issued fully paid up in cash, free from alf encumbrances and shall be identical to all other
Shares. The undertaking has been provxded for the sole purpose of enabling the st.abl.hsmg
manager to satisfy its obligations in respect of o :r-allocations, if any, and to cover short
positions resulting from stabilising transactions. Save as required by applicable law or
regulation, Morgan Stanley Securities Limited does not mtend 10 disclose the extent of any
over-allotments made and/or stabilisation transactions;

the Company has agreed to pay to the Underwriters a commission of 4 per cent. of the
amount equal to the Offer Price multiplied by the aggregate number of Shares which the
Underwriters have agreed to procure subscribers for, or failing which to subscribe, pursuant
to the terms of the Underwriting and Sponsor’s Agreement and, in addition, the Company

has agreed to pay to the stabilising manager (on behalf of the Underwriters) a commission

of 4 per cent. of the amount equal to the Offer Price multiplied by the number of
Over-allotment Shares to be issued by the Company in accordance with the Over-allotment
Option. Allcommissions will be paid together with any value added tax chargeable therson;

the obligations of the Company to issue Shares and the obligations of the Underwriters to
procure subscribers for or, failing which, themselves to subscribe for Shares are subject to
certaini conditions including, amongst others, that Admission occurs by not later than
8.00 a.m. on 29 June 2004 or such later time and/or date (not later than 13 July 2004 as the
Company may agree with Morgan Stanley & Co. International Limited and Morgan Stanley

Securities Limited). Morgan Stanley & Co. Int:mational Limited :nd Morgan Stanley .

Securities Limited (for itself and on behalf of each of the other Underwriters) may
terminate the Underwriting and Sponsors’ A'greemem at any time on or before Admission
or the Over-allotment Closing Date. These circumstances include the occurrence of certain
material changes in the condition (financial or otherw:se) prospects or earnings of the
Company or of companies in the Group and certain changes in financial, political or
economic conditions (as more fully set out in the Underwriting and Sponsor’s Agreement);

the Company has agreed to pay any stamp duty and/of stamp duty reserve tax and any other
tax, charge or duty and any related costs, fines, pcnaltiw or interest arising in respect of the
issue of Shares under the Offer and in respect of the issue of Over-allotment Shares, if 2ny,
pursuant to the Over-allotment Option;

(b) the Company has undertaken to pay or cause to be paid (together with any related value

added tax) all costs, charges, fees and expenses of, in connection with, or incidental to, infer
alia, the Offer, Admission and the arrangements contemplated by the Underwntmg a.nd

- Sponsors’ Agxeement and

®

the Company has given customary warranties in relation to the business, the accounting

records and the legal compliance of the Group and in relation to the contents of this -

document and has also given a customary indera.ity to each of the Underwriters. The
Manager bas given customary warranties in relation to itself. Each Director has given
customary warranties in relation to the information regardmg that Director in this
document.

. Except for the Management Agreement, Administration Agreement, the Registrar Agreement,
“the UK Transfer Agent Agreement, the Option Agreements, the Portfolio’ Management

Agreement, the Funding Management Agreement, and the Underwriting and Sponsor’s
Agreement summarised above, the Company has not, since its incorporation, entered into any
contracts, not being contracts entered into in the ordinary course of business, which are, or may

be,

material, or are contracts which have been entered into by the Company and contain any

provisions under which the Company has any obligation or entitlement which is material to the
Company as at the date of these Listing Particulars.

55




e

e

8. Lock-up Arrangements

The Company and all of its existing-Shareholders have each undertaken to the Sponsor and the
Global Coordinator (on behalf of itself and the other Underwriters) that during the period of 180 days
from Admission it will not, and procure that certain of its persons will not, offer, issue, lend, sell or
contract to sell, issue options in respect of or otherwise dispose of, directly or indirectly, or announce an .
offering of any Shares or any other securities exchangeable for or convertible into, or substantially similar

.to, Shares or enter into any transaction with the same economic effect as, or agree to do, any of the

foregoing (in each case subject to certain exceptions including where the Sponsor and the Global
Coordinator have given their prior written consent to the relevant transaction).

9. General

9.1

9.2
9.3

9.5

9.6

9.7

Since their incorporation, neither the Company nor any SPV have been, nor are they a party to
or have engaged in any legal or arbitration proceedings, and no legal or arbitration proceedings
are pending or threatened by or against the Company orany SPV which may have or bave had
a significant effect on the financial position of the Company or any SPV.

The Company will not, to a significant extent, be a dealer in investments.

The Company intends not to become subject to the Investment Company Act as an investment
company. In order to do so, it will seek to comply with Section 3(c)}(7) of the Investment
Company Act, which provides an exclusion from investment company status for investment
funds whose securities are sold only o US residents and US Persons who are Qualified
Purchasers (as such term is therein defined) and certain other limited categories of persons.

Einst & Young LLP has given and not withdrawn its written consent ‘to the inclusiop in this
document of its Accountants’ Report and its report set out in Parts IX and X of this document
respectively, in the form and context in which they are included having also awthorised the
contents of #ts above-mentioned reports for the purpose of 6(1)(¢) of the UK Financial Services
and Markets Act 2000 (Official Listing of Securities) Regulations 2001.

The Manager is or may be a promoter of the Company. Save as disclosed herein, no amount or
benefit has been paid or given by the Company to the Manager, and, otber than expressly
disclosed in this document, none is intended to be given.

No application is being made for the Shares to be listed on, or dealt in, any stock exchange or
investment exchange other than the London Stock Exchange.

No commission will be payable to financial intermediaries or placees in connection with the
Offer. ’

10. Documents availible for Inspection

Copies of the fallowing documents are available for inspection at the registered office of the
Company, at the offices of the Manager, and at the offices of Linklaters, One Silk Street, London EC2Y
8HQ during usual business hours (Saturdays and public holidays excepted) until 8 July 2004

@
(ii)

the Memorandum and Articles of Association of the Company;

the audited consolidated accounts of the Company for the period ended 31 December 2003 and
31 March 2004; -

(izi) the reports of Ernst & Young LLP set out in Parts IX and X of these Listixig Particulars;

(iv) the materia] contracts referred to in paragraph 7 above; and

™

these Listing Particulars.
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PART VII .
TAX CONSIDERATIONS

1. General

The comments below are of a general and non-exhaustive nature based on the Directors’
understanding of the current revenue law and practice in Guernsey, the UK and the US, which 1s subject
1o change. The following suoamary does not therefore constitute legal or tax advice and apph& only 1o
persons holding Shares as an investment.

An mvestment in the Company involves a pumber of complex tax considerations. Changes in tax
legislatic 1in any of the countries in which the Company will have Investments or in Guernsey (or in any

other country in which a subsidiary of the Company through which investments are made, is located), or

changes in tax treaties negotiated by those countries, could adversely affect the returns from the Company
to investors.

Prospective investors should consult their professional advisers on the potential tax consequences of
subscribing for, purchasing, holding, converting or selling Shares under the lawy of their country and/or
state of citizenship, domicile or residence. ,

2. Guernsey Taxation
2.1 The Company
The Company qualifies for exemption from liability to income tax in Guernsey and has applied

to the States of Guernsey Income Tax Authority for such exemption for the current year. .

Exemption .must be applied for annually and will be granted, subject to the payment of an
annual fee which is currently fixed at £600, provided tbat the Company continues to qualify

under the applicable legislation for exemptlon. It is the intention of the Directors to conduct the .

affairs of the Company so as to ensure that it continues to quahfy No capital gains or similar
taxes are levied in Guernsey on realised or unrealised gains resulting from the ‘Company’s
investment activities. In response to the OECD? initiative 1o eliminate so called unfair tax
competition, the States of Guernsey have announced that with effect from 2008 the rate of
corporate income tax in Guernsey will be set at nil Investors shonld also be aware that although
Guernsey is not subject to the EU savings tax directive, the States of Guernsey have announced
. that, in keeping with Guernsey’s palicy of constructive international engagement, Guemnsey
proposes to mtroduce a withholding tax system in respect of payments of interest, or other
" sirnilar income, made to an individual beneficial owner resident in an EU member state by an
issuer or paying agent situate in Guernsey. It is not yet clear however whether this system will
apply to dmdends such as those to be distributed by the Company.

Document duty in Guernsey is calculated at the rate of 0.5 per cent. and is payable on the
nominal value of the authorised share capital of the Company up to a maxirnurm amount of duty
of £5,000 for each company. In the case of 3 Guernsey company which is a closed ended
investment company with an authorised capital consisting of shares of no par value, such as the
.Company, the document duty is set at a flat rate of £2,000.

22 The Shareholders
(1) Disposal of Shares .
Guernsey residents shou}d not be subject to tax on any gams -arising on d1sposal of the
Shares.
{ii) Taxation of Dividends on Shares

The Company will be required to deduct income tax at the rate of 20 per cent. from
dividends paid to Guemsey residents and to account for such income tax 1o the Adminis-
trator of Income Tax in Guernsey. Furthermore, the Company is required to make a return
to the Administrator of Income Tax in Guernsey, on request, of the naraes, addresses and
sbareholdmgs of Guemnsey resident Shareholders, No withholding tax is currently payable
in respect of non-Guemsey resident shareholders.

(ii1) Stamp Duty and Stamp Duty Reserve Tax

No Guernsey stamp duty will be payable on the issue of the Shares. In the event of the death -

of a sole holder of Shares, a Guernsey grant of probate or administration may be required
in respect of which centain fees will be payable to the Ecclesiastical Registrar in Guernsey.
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3. United Kingdom Taxation -

The Company

The Directors intend to conduct the affairs of the Company in such a manner as to minimise,
so far as they consider reasonably practicable, taxation suffered by the Company. This will
incjude conducting the affairs of the Company so that it does not become resident in the UK for
laxation purposes. Accordingly, and provided that the Company does not carry on a trade in the
UK (whether or not through a permanent establishment situated therein), the Company will not
be subject to UK income tax or corporation tax other than on UK source mcome

The Shareholders
(i)' Disposal of Shares

The Company is a closed-ended company incorporated in Guernsey and therefore the
Company should not as at the date of the Offer be a “collective investment scheme” as
defined in the Financial Services and Markets Act 2000. Accordingly, the provisions of
sections 757 to 764 of the Income and Corporation Taxes Act 1988 (the “Taxes Act”) should -
not apply. For 5o long as the Company is not a collective investment scheme, any disposal
of Shares by a Sharcholder may give rise to a chargeable gain for United Kingdom tax

purposes.
{a) UK resident Shareholders -

A disposal of Shares by a Shareholder who is (at any time in the relevant United
Kingdom tax year) resident or, in the case of an individual, ordinarily resident in the
United Kingdom for tax purposes may give rise to a chargeable gain or an allowable Joss

- for the purposes of United Kingdom taxation on chargeable gains (including by
reference to changes in the sterling/euro exchange rate), depending on the Sharehold-
er’s circumstances and subject to any available exemption or relief. :

(b) Non-UX resident Shareholders

A Shareholder who is not resident in the United Kingdom for tax purposes but who
carries on a trade in the United Kingdom through a branch or agency, or in the case of
a company a permanent establishment, may be subject to United Kingdom taxation on
thargeable gains on a disposal of Shares which are used in or for the purposes of the
trade or used, held or acquired for use for the purposes of the branch, agency or
permanent establishment.

A Shareholder who is an individual who has ceased to be resident or ordinarily resident
in the Upited Kingdom for tax purposes for a period of less than five years of
assessment and who disposes of Shares during that period may also be lable, on his
return 10 the United Kingdom, to United Kingdom taxation on chargeable gains -
(subject to any avaifable exemption or relief).

(i) Income from the Company

-According to their personal circumstances, Shareholders resident in the United Kingdom
for tax purposes will be liable to income tax or corporation tax in respect of dividend or
other income distributions of the Company. Where investments of the Company are
distributed in speci- to Shareholders other than by way of dividend, such distributions may
represent a part-disposal of Shares for United Kingdom tax purposes. :

(ii1) Anti-avoidance

The attention of individuals ordinarily resident in the United Kingdom is drawn to the
provisions of Sections 739 to 745 of the Income and Corporation Taxes Act 1988 (the “Taxes
Act™). These provisions are aimed at preventing the avoidance of income tax by individuals .
through transactions resulting in the transfer of assets or income to persons (including
companies) resident or domiciled abroad and may render them liable to taxation in respect
of undistributed income and profits of the Company on an annual basis.

More generally, the atteation of Shareholders is also drawn to the provisions of Sections 703
to 709 of the Taxes Act which give powers to the Inland Revenne to cancel tax advantages
denved from certain transactions n securities.
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The Taxes Act also contains provisions which subject certain United Kingdom resident
companies to corporation tax on profits of companies not so resident in which they have an
interest. The provisions may affect United Kingdom resident companies which are deemed
to be interested (together with any connected or associated companies) in at least 25 per
cent. of the profits of a non-resident company which is controlled by residents of the United
Kingdom and which does not distribute substantially all of its income and is resident in a low
tax jurisdiction. It is intended that the Company will distribute substantially all of its
income, and therefore it is not anticipated that this legislation will have any material effect
on United Kingdom resident corporate Shareholders. The legislation is pot directed
- towards the taxation of chargeable gains.

It is anticipated that the shareholdings in the Company will be such as to ensure that the
Company would not be a close company if resident in the United Kingdom. If, however, the
Company were to be such that it would be close if resident in the United Kingdom,
chargeable gains accruing to it may be apportioned to certain United Kingdom resident or,
in the case of an individual, ordinarily resident Shareholders who may thereby become
chargeable to capital gains tax or corporauon tax on chargeable gains on the gains

apportioned to them. .

{(iv) Stamp duty and stamp duty reserve tax

The following comments are intended as a guide to the general stamp duty and stamp duty
reserve tax position and do not relate to persons such as market makers, brokers, dealers
or intermediaries or where the Shares are issued to a depositary or clearing system or its
nominee or agent. No United Kingdom stamp duty or stamp duty reserve tax will be
payable on the issue of the Shares. No United Kingdom stamp duty will be payable on the
transfer of the Shares, provided that any instrument of transfer is not executed in the United
Kingdom and does not relate to any property situate, or to any matter or thing done or to
be done, in the United Kingdom. Provided that the Shares are not registered in any register
of the Company kept in the United Kingdom, any agreement to transfer the Shares will not
be subject to United Kingdom stamp duty reserve tax.

4. United States Taxation
4.1 General

" The foﬂowmg is a summary of certain United States federal income tax consequences of
acquiring, bolding and disposing of the Shares by US Holders, Tax-Exemnpt Holders and . -
Non-US Holders (all 2s defined below, and collectively, the “Investors”). This summary is based
upon the Code, Treasury regulations promulgated thereunder, judicial authorities, published
positions of the Internal Revenue Service (the “IRS”) and other applicable authorities, all as in
effect on the date hereof and all of which are subject to change or differing interpretations
(possibly with retroactive effect). This summary does not discuss all of the tax consequences that
may be relevant to a particular Investor based on such Investor's particular circumstances or to
certain Investors that are subject to special treatment under United States federal income tax
laws. This summary is limited to Investors who hold the Shares as capital assets. No rulings have
been or will be sought from the IRS regarding any matter discussed in this document, and
counsel to the Company has not rendered any legal opinion regarding any of the tax
consequences discussed herein. No assurance can be given that the IRS would not assert, or that
a court would pot sustain, a position contrary to any of the tax aspects set forth below.
Prospective investors are urged to consult their tax advisors to determine the U5 tederal, state,
local and non-US income and other tax consequences of acquiring, holding and disposing of the
Shares, as well as the effect of tax laws of the jurisdictions of which they are citizens, residents
or domiciliaries or in which they conduct business.

For purposes of this section, a “US Holder” is any beneficial owner of the Shares that is a citizen
"or individual resident of the United States; a corporation or an entity characterised as a
corporation for United States federal income tax purposes and which is created or organised in
the US or any political subdivision thereof; an estate, the income of which is subject to US
federal income tax without regard to its source; or a trust if (i) a court within the United States
is able to exercise primary supervision over the administration of the trust, and one or more US
persons have the authority to control all substantia} decisions of the trust or (ii) the trust was in
existence oo 20 August 1996 and properly elected to be treated as a US person.
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For purposes of this section, a “Non-US Holder” is any beneficial owner of Shares that is (i) an
individual that is not a citizen or resident of the United States, (i) a corporation or other entity
treated as a corporation for US federal income tax purposes that is not created or organised
under the laws of the United States or any political subdivision thereof, or (iii) in the case of a
partnership or an entity treated as a partnership for US federal income tax purposes, a partner

" that i described in (i) or (ii) above.

For purposes of this section, a “Tax-Exempt Holder” is any benefictal owner of Shares, otber
than a Non-US Holder, that is exempt from United States federal income taxation under the
Code.

If a partnership, including for this purpose any entity treated as a partnership for US federal
income tax purposes, is a holder of the Shares, the US federal income tax treatment of a partner
in such partnership will generally depend upon the status of such partner and the activities of
the pannershxp

Prospective investors that are partnerships and partners in such partnership should consult their -
tax advisors to determine the US federal income tax consequences of acquiring, bolding and

disposing of the Sharm.

The Company - i .
Taxation as a Corporation. The Company will be treated as a corporation for US federal income
tax purposes. Thus, the income, gains, losses, deductions and expenses of the Company will not

pass through to the Investors, and all distributions by the Company to the Investors wxli be
treated as dividends, retums of capital and/or gains.

United States Trade or Business; Withholding Taxes. The Company does not expect to be |

_engaged in a US trade or business as determined for US federal income tax purposes, although

no assurances can be given in this regard. So long as the Company is not engaged in a US trade '
or business, income and gain earned by the Company will not be subject to regular US federal
income taxation. If, however, contrary to expectations, the Company is treated as engaged in 2
US trade or business, then the Company generally would be subject to regular US federal
income taxation on any income or gain effectively connected with the United States trade or
business (and may also be subject to a 30 per cent. US branch profits tax). In such event, the
Company's ability to make distributions to its shareholders will be malenally and adversely
affected.

The Company may bc"subject to US withholding tax at a rate of 30 per cent. on certain types
of periedic income derived by the Company from sources inside the United States. .

Passive Foreign Investment Company. Generally, a non-US corporation, such as the Company,
will be classified as a passive foreign investment company {a “PFIC") during a given year. if
either (i) 75 per cent. or more of its gross income constitutes “passive income”, or (i) 50 per
cent. or more of its assets produce “passive income”. For these purposes, “passive income”
generally includes interest, dividends, annuities and .other investment income. Based on the -
Companys projected income, assets and activities, the Company believes that it will be classified

.as a PFIC for United States federal income tax purposes.

Controlled Foreign Corporation. Generally, a non-US corporation, such as the Company, will be
classified as a controlled foreign corporation (a “CFC”) if-more than 50 per cent. of the shares
of the corporation, measured by reference to combined voting power or value, are held, directly
or indirectly, by “US Sharcholders”. A US Shareholder, for this purpose, is generally any US
Holder that possesses, directly, indirectly or through attribution, 10 per cent. or more of the
combined voting power of all classes of shares of the corporation. Depending on the ‘ownership
of the Shares, it is possible that the Company may be treated as a CFC.’

If the Company were classified as a CFC, a US Shareholder of the Company generally would
be required to include in gross income (as ordinary income) at the end of each taxable year of
the Company ap amount equal to the shareholder’s pro rata share of the “subpart F income”
and certain US source income of the Company. Subpart F income generally includes dividends,
interest, gains from the sale of securities, and income from certain transactions with related
panm If the Company were classified as a CFC, it is likely that all or substantially all of its
income would constitute subpart F income. .
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43 US Holders

Passive Foreign Investment Company. If the Corupany were classified as a PFIC for any taxable
year during which a US Holdes held the Shares, and such holder fails to make either a “QEF
election™ or a “mark-to-market election” {each as described below) with respect to the Shares
effective from the beginning of the US holders’ period of ownership in the Shares, the US
Holder will be subject to special tax rules on the receipt of an “excess distribution™ in respect
of the Shares and on gain from the disposition of the Shares. An excess distribution generally
is any distribution to the extent such distribution exceeds 125 per cent. of the average annual
distributions made with respect to the Shares during the preceding three taxable years or shorter
period during which tl : US Holder held the Shares. For purposes of the PFIC rules, (i) a
distribution includes any transfer of money or property by the Company in rederoption of the

- Shares if such redemption is treated as a dividend for US federal income tax purposes, and (i)

a disposition inciudes any transfer of money or property by the Company in redemption of the
Shares if such redemption is treated as an exchange for US federal income tax purposes.

Under the PFIC rules, a US Holder is required to allocate any excess distribution received or
gain recognised from disposition of the Shares rateably over the US Holders entire holding
.period for.the Shares. The amount allocated to the taxable year in which the excess distribution
is made or the gain is recognised will be taxed as ordinary income. The amount allocated to each
other taxable year will be subject to tax at the highest income 1ax rate, regardless of the rate
otherwise applicable to the US Holder. The US Holder will also be liable for an additiopal tax

“equal to an interest charge on the tax Lability attributable to income allocated to prior years. In

computing such tax liability, amounts allocated to prior tax years may not be offset by any net
operating losses of the US Holder.

In addition, under the PFIC rules, a US Holder will be requu-ed tofile an annual return on IRS
Form 8621 regarding distributions received in respect of, and gain recognised on the dispositions -

of, the Shares. Moreover, any US Holder who acquires the Shares upon the death of 2 US
Holder would not receive a step-up in the tex basis of the Sbares to fair market value of such
Shares. Instead, the US Holder beneficiary will have a tax basis in the Shares equal to the
decedent’s tax basis, if lower. A US Holder may make an election to treat the Company as a

“qualified electing fund” (“QEF”) with respect to such US Holder in order 1o avoid. the -

application of the PF1C sules discussed above. If a US Holder makes a timely and valid QEF
election with respect to the Company, the US Holder will be required for each taxable year for
which the Company is a PFIC to include in income such -holder’s pro rata share of the
Company's (i) ordinary carnings as ordinary income and (ii) net capital gains as long-{erm

. capital gain, in each case computed under US federal income tax principles, in some cases even

if such earnings or gams bave not been distributed. The US Holder will not be required to
include any amount in income for any taxable year during which the Company does not have
ordinary eammgs or net capital gains. Moreover, the US Holder will not be required to include
any amount in income for any taxable year for which the Company is not a PFIC. Furthermore,
the denial of a tax basis step-up to fair market value at death described above generally will not
apply.

The QEF rules may cause an electing US Holder to recognise income in a taxable year in
amounts significantly greater than the distributions received from the Company in such taxable

‘year. In certain cases in which the Company does not distribute all of its earnings in a taxable

year, a US Holder may be ~ermitted to elect to defer the payment of some or all of its taxes with
tespect to the Company’s income subject to an interest charge on the deferred amount. The
QEF election is made on a shareholder-by-shareholder basis. Thus, any US Holder of the Shares
can make its own decision regarding whetber to make a QEF election. A QEF election applies
to all of the Shares held or subsequently acquired by an electing US Holder and can be revoked
only with the consent of the IRS. [t should be noted that US Holders may not make a QEF

- election with respect to an option to acquire the Shares, and that certain classes of Investors {for

example, consolidated groups and grantor trusts) are subject to special rules regarding the QEF
election. The Company intends to provide US Holders with such information as is necessary to
enable them to make a QEF clection.

Alternatively, to the extent the Shares are treated as “marketable stock™ for purposes of the
PFIC rules, a US Holder may make an election to mark the Shares to market annually (a
“mark-to-market election™). If a US Holder makes a timely and valid mark-to-market election,
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the US Holder will be required for each taxable year that the Shares are held, and upon the
-disposition of the Shares, o recognise as ordinary income or loss an amount equal to the
difference between the US Holder’s tax basis in the Shares and the fair market value of the
Shares. Except in the case of a sale or disposition of the Shares, any loss récognised, however,
will be allowable only to the extent of net mark-to-market gains included in income by the US
Holder under the mark-to-market election in prior taxable years. The US Holder’s tax basis in
the Shares will be increased by any gains recognised by the US Holder as a result of the
mark-to-market election and will be decreased by any losses allowable under the mark-to-
market rules.

As with the QEF election, to the extent the Shares are treated as “marketable stock” for
purposes of the PFIC rules, the mark-to-market election i made on a shareholder-by-
shareholder basis. Thus, any US Holder of the Shares can make its own decision regarding
whether to make a mark-to-market election. In addition, a mark-to-market election is revocable
{except 10 the extent that the Shares are no longer considered marketable stock) only with the
consent of the IRS, and will continue to apply even if the Company is no longer classified as a
PFIC.

Prospective investors are urged to consult their tax advisor about the PFIC rules, indudmg the
possibility and advisability of and the procedure and timing for making a QEF or mark-to-
market election in connection with the Shares,

Conirolled Foreign Corporation. If the Company were classified as a CFC, a US Holder that
is treated as a US Shareholder of the Company for purposes of the CFC rules would generally
not be taxable under the PFIC rules described above. Rather, at the end of each taxable year
of the Company, such US Holder would generally include in gross income (as ordinary income)
an amount equal to the shareholder’s pro rata share of the subpart F incorme and certain US -
source income of the Company. As a result, to the extent subpart F income of the Company
inchuded net capital gains, such gains will be treated as ordinary income of the US Holder under
the CFC rules, notwithstanding the fact that the -character of such gains generally would -
otherwise be preserved under the PF1C rules if a QEF election were made.

Distributions on the Shares. Tbe treatment of actual distributions of cash on the Shares will
generally vary depending on whether a US Holder has made a timely QEF or mark-to-market
election as described above. If a timely QEF election has been made or if the US Holder is
treated as a US-Shareholder of the Company for the purposes of the CFC rules, distributions
should be allocated first to amounts previously taxed pursuant to the QEF election or pursuant
to the CFC rules, if applicable. Amounts so allocable would not be taxable to US Holders.
Distributions in excess of such previously taxed amounts will be taxable to US Holders as
ordinary income upon receipt, to the extent of any remaining untaxed current and accumulated
earnings and profits of the Company. Such distributions made to .a US Holder that is an
individual will not be eligible for taxation at recently reduced tax rates generally applicable to.
dividends paid by.certain United States corporations and “qualified foreign corporations” on or
after 1 January 2003. Distributions in excess of (i) previously taxed amounts and (ii) any
remaining current and accumulated eamings and profits will be treated first as 2 non-taxable
return of capnal which redux:es the tax basis in the Shares to the extent thereof, and then as
capital gain.

If a timely mark-to-market election has been tu«de, distributions made by the Company will be
taxable as ordinary income to the extent of any current and accumulated earnings and profits of
the Company. Such distributions made to a US Holder that is an individual will not be eligible
for taxation at recently reduced tax rates applicable to dividends payable by certain United
States’ corporations and qualified foreign corporations on or after 1 January 2003. Any
distributions in excess of the current and accumulated earnings and profits of the Company will
be treated first as a non-taxable return of capital, which reduces the tax basis in the Shares to
the extent thereof, and then as capital gain.

In the event that a US Holder does not make a timely QEF or mark-to-market election, then

‘except to the extent that distributions may be attributable to amounts previously taxed pursnant .

to the CFC rules, some or all of any distributions made with respect to the Shares may constitute
excess distributions, taxable as previously described under the PFIC rujes. :
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Sale or Other Disposition of the Shares. A US Holder that has made a valid QEF or

mark-lo-market election will generally recognise gain or loss upon the sale or other disposition

of the Shares equal to the difference between the amount realised and the holder’s tax basis in
the Shares. The tax basis of a US Holder in the Shares will generally be the amount paid for such
Shares. Such tax basis will be increased by amounts taxable to such holder by virtue of a QEF
or mark-to-market election and will be decreased by (i) actual distributions from the Company
that are deemed to consist of previously taxed amounts or are treated as a non-taxabie reduction
in the tax basis of the Shares, and (ii) any Josses allowable under the mark-to-market rules. In
the case of a US Holder that has made a valid QEF election, any gain or loss recognised from
a sale or other disposition of the Shares will be long-term capital gain or loss if the US Holder
has held such Shares for more than one year at the time of the sale or disposition. In the case
of a US Holder that has made a valid mark-to-market election, any gain recognised will be
ordinary income and any loss recognised wilt be ordinary loss, 10 the extent of the net gains

previously recognised under the mark-to-market election, and capital loss thereafter. In certain”

circumstances, US Holders who are individuals (or whose income is taxable to United States
individuals) may be entitled to preferential treatment for net long-term capital gains. The ability
o£ US Holders to offset capital losses against ordinary income, however, is limited.

1f a US Holder does not make a timely QEF election or mark-to-market election, any gain

realised from the sale or-other disposition of the Shares or any gain deemed to accrue prior to
the time a QEF or mark-to-market election is made, will generally be treated as an excess
distribution and subject to an additional tax reflecting an interest charge under the PFIC rules
described above.

If the Company were treated as a CFC and a8 US Holder were treated as a US Shareholder

thereof, then any gain realised by such US Holder upon disposition of the Shares would -

generally be treated as ordinary income to the extent of the current and accumulated earnings
and profits of the Company. In this respect, carnings and profits generally would not include any
amounts previously taxed pursuant to the CFC rules.

Tax-Exempt Holders
Unrelated Business Taxable Income. Tax-Exempt Holders that are generally exempt from US

federal income taxation may nevertheless be subject to “unrelated business income tax” on any

*“unrelated ‘business taxable income™ or income from debt-financed property (collectively
“UBTI") derived by such Tax-Exempt Holder. An investment in the Shares should not generate
UBTI for Tax-Exempt Holders that are pension plans, Keogh plans, individual retirement
accounts, tax-excmpt institutions and other tax-exerpt entities, provided that such Tax-Exernpt
Holders do not incur “acquisition indebtedness” (as defined for United States federal income
tax purposes) with respect to their investments in the Shares.

Controlled Foreign Corporation. 1f the Company were classified as a CFC and a Tax-Exempt -

Holder were treated as a US Shareholder, the Tax-Exempt Holder’s subpart F income from the
Company generally would not.be treated as UBTI (assuming such Tax-Exempt Holder itself did
not incur “acquisition indebtedness™ to acquire its Shares).

Passive Foreign Investment Company.  As discussed above, the Company believes that it will be
classified as a PFIC for US federal income tax purposes. Treasury regulations provide, however,
that Tax-Exempt Holders.generally will not be subject to the potentially adverse effects of the
PFIC rules discussed above. Moreover, unlike US Holders, a Tax-Exempt Holder may not make
a QEF election with respect 10 the Company unless such Tax-Exempt Holder is taxable under
the UBTI rules with respect to distributions received from the Company (which should occur
only if a Tax-Exempt Holder itself incurred “acquisition mdebtedn&m" to make its investment
in the Shares)

Non-US Holders

A Non-US Holder generally will not be-subject to US federal income taxation on distributions
received from the Company or on gains recognised on the sale, exchange or redemption of the
Shares where such Non-US Holder’s nexus with the United States is solely as a result of an
investment in the Shares. The foregoing, however, may not apply in the case of 2 Non-US
Holder (i) who has an- office or fixed place of business in the United States or is otherwise
carrying on a US trade or business, (ii) who is an individual present in-the United States for 183
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days or more in a taxable year or has a “tax-homc” in the United States for US federal income
tax purposes, or (iti) who is a former citizen of the United States, a CFC, a foreign personal
holding company or a corporation which accumulates earnings to avoid United States federal
income tax. '

Reporting Requirements

Treasury regulations promulgated under Section 6038B of the Code. require reporting for
certain transfers of property (including cash) to a foreign corporation by US persons or entities.
In general, these mules require US Holders and Tax-Exempt Holders who acquire the Shares to
file a Form 926 with the IRS and to supply certain additional information to the IRS. In the
event such holder fails to file any such required form, the holder could be subject to a penalty
equal to 10 per cent. of the fair market value of the property (including cash) transferred to the
foreign corporation. P:ospemve investors are urged to consult their tax advisors regarding these
reporting requirements.

‘Reportable Transactions

Recently issued Treasury regulations require that each taxpayer participating in a “reportable -
transaction” must disclose such participation to the IRS. The scope and application of these
rules is not completely clear In the event an investment in the Company constitutes
participation in a “reportable transaction”, each Investor who must file a US federal income tax
return may be required to file Form 8886 with the IRS with the Investor’s US federal tax return,
thereby disclosing certain. information relating to the Company to the IRS. In addition, the ~
Company and its advisors may be required to maintain a list of the Investors and to furnish this -
list and certain other mformation to the IRS upon its written request. Prospective investors are
urged to consult their tax advisors regarding the apphcabﬂily of these rules to an investment in’
the Company.




PART VI
ERISA, TRANSFER RESTRICTIONS, ELIGIBLE INVESTORS AND CERTIFICATES
1. ERISA Considerations
1.1 General

ERISA, and Section 4975 of the Code, impose certain restrictions on (a) employee benefit plans
{as defined in Section 3(3) of ERISA) that are subject to Title I of ERISA, (b} plans (as defined

in Section 4975(e){(1) of the Code) that are subject to Section 4975 of the Code, including

individual retirement accounts or Keogh plans, (c) ny entities whose underlying assets include
plan assets by reason of an investment by a plan described in (a) or (b) in such entities (each of
{a), (b) and (c), a “Plan") and (d) persons who have certain specified relationships to Plans
{“Parties in Interest” under ERISA and “Disqualified Persons” under the Code). Moreaver,
based on the reasoning of the US Supreme Court in John Hancock Life Ins. Co. v. Harris Trust
and Sav. Bank, 510 US 86 (1993), an insurance company’s general account may be deemed to
inclide assets of the Plans investing in the general account {e.g., through the purchase of an
annaity contract), and such insurance company might be treated as a.Party in Interest with
respect to a Plan by virtue of such investment. ERISA also imposes certain duties on persons
who are fiduciaries of Plans subject to ERISA, and ERISA and Section 4975 of the Code
prohibit certain transactions between 8 Plan and Parties in Interest or Disqualified Persons with
respect to such Plan. Violations of these rules may result in the imposition of excise taxes and
other penalties and liabilities under ERISA and the Code.

The US Department of Labor (the “DOL”) bas promulgated a regnlation, 29 C.ER. §2510.3-101
{the “Plan Asset Regulation™) describing what constitules the assets of a Plan with respect to
the Plan’s investment in an entity for purposes of the fiduciary responsibility provisions of Title
I of ERISA and Section 4975 of the Code. Under the Plan Asset Regulation, if a Plan invests
in an “equity interest” of an entity that is neither a “publicly offered security” nor a security
issued by an investment company registered under the Investment Company Act, the Plan’s
assets are deemed to inchude both the eqmtv interest itself and an undivided interest in each of
the entity’s underlymg assets, unless it is established that the entity is an * operatmg company”
or that equity participation by “benefit plan investors™ is not “significant”,

The Shares will constitute “equity interests” in the Company for purposes of the Plan Asset
Regulation; the Company will not be registered under the Investment Company Act; and it is
not likely that the Company will qualify as an *“operating company” for purposes of the Flan
Asset Regulation. Therefore, if equity participation in the Shares by Benefit Plan Investors (as
.defined below) is “significant” within the meaning of the Plan Asset Regulation, the assets of the
Company could be deemed to be the assets of Plans investing in the Shares. If the assets of the
Company were deemed to constitute the assets of an investing Plan, (i) transactions involving
" the assets of the Cornpany counid be subject to the fiduciary responsibility and- prohibited
transaction provisions- of ERISA and Section 4975 of tbe Code, (ii) the assets of the Company
could be subject to ERISA's reporting and disclosure requirements, and (i) the fiduciary
causing the Plan to make an investment in the Shares could be deemed to have delegated its
responsibility to manage the assets of the Plan.

- Under the Plan Asset Regulation, equity participation in-an entity by Benefit Plan Investors is
“signiﬁcant” on any date if, immediately after the most recent acquisition of any equity interest
in the entity, 25 per cent. or more of the value of any :lass of equity interest in the entity s held
by Benefit Plan Investors (the “25% Threshold™).

The term “Benefit Plan Investor” is defined to mclude any (i) emp]oyee benefit plan™ (as
defined in Section 3(3) of ERISA), whether or not subject to Title 1 of ERISA, including
without limitation governmental plans, foreign pension plans and church plans, (ii) “plan” (as
defined in Section.4975(e)(1) of the Code), whether or not subject to Section 4975 of the Code,
including without limitation individual retirement accounts and Keogh plans, or (iii) entity
whose underlying assets include plan assets by reason of such an employee benefit plan’s or
plan’s investment in such entity, including without limitation, as applicable, an insurance
company general account. For purposes of making determinations under the 25% Threshold, (i)
the value of any Shares held by a person (other than a Benefit Plan Investor) that has
discretionary authority or control with respect to the assets of the Company or that provides

65

GEE M W I 9 U N B EE UE B BN E



-
1

investment advice for a fee (direct or indirect) with respect to such assets, or any affiliate of such
a person (each such person or affiliate, a “Controlling Person™), is disregarded which, in the case
of the Company, will inclade the Manager and its affiliates, and (ij) only the proportion of an

. insurance company general account’s equity investment in the Company that represents plan

assets is taken into account.
Restrictions on Purchase

The Company intends to prohibit investors that are subject to Title ] of ERISA or Section 4975
of the Code from acquiring any Shares. Accordingly, Benefit Plan Investors using assets of Plans .

. that are subjet to Title I of ERISA or Section 4975 of the Code (mciudmg, as applicable, assets

of an insurance company general account) will not be permitted to acquire the Shares and each
mvestor will be required to represent, or will be deemed to have represented, as applicable, that
it is not a Benefit Plan Investor that is using assets of a Plan that is subject to ERISA or Section
4975 of the Code. Each purchaser of a Share admitted to settlement by means of the CREST
UK system if any, will be deemed 1o represent and warrant that it is not a Benefit Plan Investor
that is using assets of a Plan that is subject to ERISA or Section 4975 of the Code. In addition,
the Company’s articles of association provide that in the event that a purported transfer of any
Share to a Benefit Plan Investor that is subject to Title I of ERISA or Section 4975 of the Code
could result in the assets of the Company being treated as plan assets that are subject to Title
I of ERISA or Section 4975 of the Code, any Shares held by such a Benefit Plan Investor shall
be deemed to be Shares-in-Trust, and transferred automatically and by operation of law to a
Trust for the benefit of one or more designated charities. For.a discussion of transfer rcsmctxons .

* with respect to the Shares, see “Transfer Restrictions” below. .

Special Considerations Applicable to Insuranne Company General Accounts’

Any purchaser that is an insurance company using the assets of an insurance company general
account should note that pursuant to regulations issued pursuant to Section 401(c) of ERISA

{the “General Account Regulations”), assets of an insurance company general account will pot -

be treated as “plan assets” for purposes of the fiduciary responsibility provisions of ERISA and
Section 4975 of the Code 1o the extent such assets relate to contracts issued to employee benefit
plans on or before 31 December 1998 and the insurer satisfies various conditions. The plan asset
status of insurance company separate accounts is unaffected by Section 401(c) of ERISA, and
separate account assets are treated as the plan assets of any such plan invested in a separate
account. :

2.  Transfer Restrictions

The Shares have not been and will not be. registered under the Securities Act or any US state
securities or “Blue Sky” laws or the securities laws of any other jurisdiction and, accordingly,
may not be reoffered, resold, pledged or otherwise transferred in.the United States or to US

Persons unless the Shares are registered under the Securities Act, or an exemption from the .
Tegistration requirements of the Securities Act is available except in accordance with the

restrictions described under “Eligible Investors™ and below except where such restrictions
would prevent proper dealings in Sharestaking place on an open and proper basis.

Each purchaser of Shares is required to represent and agree as follows:

(a)  The purchaser (A} (i) is a US Person that is an Accredited Investor or a Qualified

Institutional Buyer that in each case is also a Qualified Purchaser or a Knowledgeable
Ermployee, (ii) is acquiring the Shares for its own account or for-the account of an
Accredited Investor or a Qualified Institutional Buyer that in each case is also 2 Qualified
Purchaser or a Knowledgeable Employee and (iii) is aware, and each beneficial owner of
the Shares has been advised, that the sale of the Shares to it is being made in reliance on

~ Rule 144A or another exemption from the registration requiréments of the Securities
Act, or (B} is not a US Person and is purchasing the Shares in an offshore transaction
pursuant to Regulation S.

(b) The purchaser understands that the Shares are being offered in a transaction not
-involving any public offering in the United States within the meaning of the Securities

Act, that the Shares have not been and will not be registered under the Securities Act and

that {(A) if in the future the purchaser decides 1o offer, resell, pledge or otherwise transfer
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any of the Shares, such Shares may be offered, resold, pledged or otherwise transferred
only (i) in the United States to a person whom the seller reasonably believes is a
Qualified Institutional Buyer or .an Accredited Investor that in each case also is a
Qualified Purchaser or a2 Knowledgeable Employee, or (ii) cutside the United States in
a transaction complying with the provisions of Rule 903 or Rule 904 of Regulation S
under the Securities Act and that (B) the purchaser will, and each subsequent holder is
requned to, notify any subsequent purchaser of the Shares from it of the resale
restrictions referred to in (A) above. )

The purchaser understands that US Perrns that do not purchase Shares in a bona fide

. trade on the London Stock Exchange wii, be required to hold Shares in certificated form
and that the Shares will bear a legend substantially to the following effect:

THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE

“SECURITIES ACT™), ANY STATE SECURITIES LAWS IN THE UNITED STATES .

OR, EXCEPT AS SET OUT IN THE COMPANY’S LISTING PARTICULARS (THE
“LISTING PARTICULARS”), THE SECURITIES LAWS OF ANY OTHER
JURISDICTION AND MAY NOT BE REOFFERED, RESOLD, PLEDGED OR
" OTHERWISE TRANSFERRED EXCEPT AS PERMITTED BY THIS LEGEND.
THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS SECURITY,
REPRESENTS, ACKNOWLEDGES AND AGREES THAT IT WILL NOT
REOFFER, RESELL, PLEDGE OR OTHERWISE TRANSFER THIS SECURITY
EXCEPT (X) IN COMPLIANCE WITH THE SECURITIES ACT AND OTHER
APPLICABLE LAWS AND EXCEPT TO A TRANSFEREE WHO IS (i) (A) AN
“ACCREDITED INVESTOR” WITHIN THE MEANING OF THE SECURITIES
ACT OR (B) A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN

'~ RULE 144A OF THE SECURITIES ACT) AND IN EACH CASE ALSO A~

“QUALIFIED PURCHASER” OR A “KNOWLEDGEABLE EMPLOYEE” WITHIN
THE MEANING OF THE UNITED STATES INVESTMENT COMPANY ACT OF
1940, AS AMENDED (THE “1940 ACT™), OR (ii) NOT A “US PERSON” (AS SUCH
TERM IS DEFINED UNDER RULE 904 OF REGULATION § UNDER THE
SECURITIES ACT) PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A BUYER THAT MEETS SUCH CRITERIA IN AN.OFFSHORE
TRANSACTION PURSUANT TO REGULATION S AND (Y) (1) UPON
DELIVERY OF ALL CERTIFICATIONS, OPINIONS AND OTHER DOCUMENTS
THAT THE COMPANY MAY REQUIRE AND (2) IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAW OF ANY STATE OF THE UNITED STATES
AND ANY OTHER JURISDICTION. FURTHER, NO PURCHASE, SALE OR
TRANSFER OF THIS SECURITY MAY BE MADE UNLESS SUCH PURCHASE,
SALE OR TRANSFER WILL NOT RESULT IN (i) THE ASSETS OF THE
COMPANY CONSTITUTING “PLAN ASSETS” WITHIN THE MEANING OF THE
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED

(“ERISA™), THAT ARE SUBJECT TO TITLE I OF ERISA OR SECTION 4975 OF .

THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE"} OR
(i) THE COMPANY BEING REQUIRED TO REGISTER AS AN INVESTMENT
COMPANY UNDER THE 1940 ACT. EACH PURCHASER OR TRANSFEREE OF
THIS SECURITY WILL BE REQUIREL TO REPRESENT OR WILL BE DEEMED
TO HAVE REPRESENTED THAT (i) IT IS NOT AND IS NOT USING ASSETS OF

A PLAN THAT IS SUBJECT TO TITLE 1 OF ERISA OR SECTION 4975 OF THE

CODE AND (ii) IF IT IS A US PERSON, THAT IS A “QUALIFIED PURCHASER”
OR A “KNOWLEDGEABLE EMPLOYEE,” AND WILL BE SUBJECT TO
RESTRICTIONS AS PROVIDED IN THE COMPANY'S LISTING PARTICULARS
AND ARTICLES OF ASSOCIATION. '

THIS SECURITY IS NOT TRANSFERABLE EXCEPT IN ACCORDANCE WITH
THE RESTRICTIONS DESCRIBED HEREIN. EACH TRANSFEROR OF THIS

'y

I NN N aEa am-

N

_ SECURITY-AGREES-TO-PROVIDE NOTICE OF THE TRANSFER RESTRIC-

TIONS SET FORTH HEREIN AND IN THE LISTING PARTICULARS TO THE
TRANSFEREE.
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{d)  The purchaser understands that no transfer of a Share will be effective, and the Company
will not recognise any such transfer to a Benefit Plan Investor that is subject to Title I of
ERISA or Section 4975 of the Code as more fully set forth in “ERISA Considerations”
above. o

3. Eligible Investors

The Shares are being offered (i) in the United States, to persons reasonably believed to be

“Accredited lnvestors” (as such term s defined in Rule 501 of the Securities Act) or “Qualified. .

Institutional Buyers™ (as such term is defined in Rule 144A of the Securities Act), that in each case
are also “Qualified Purcbasers™ or “Knowledgeable Employees™ (as soch terms are defined in the
Investment Company Act) and (ii) outside the United States to investors that are not US Persons in
offshore transactions pursuant to Regulation S. Initial purchasers of the Shares will be reguired to
make the representations and agreements set forth under “Transfer Restrictions™ and “ERISA
Considerations” herein. A Shareholder may only sell, transfer, assign, pledge, or otherwise dispose of
its Shares within the United States to transferees that are Accredited Investors or Qualified
Institutiona} Buyers, in reliance on the exemption from the registration requirements of the Securities
Act provided by Rule 144A or pursuant to another exemption from, or in a transaction not subject
to, the registration requirements of the Securities Act, and that are, in each case, also Qualified
Purchasers or Knowledgeable Employees, or outside the United States to transferees that are not US
Persons pursnant to Regulation S. See “Transfer Restrictions” above.

Certificates

Each initiaf purchaser of Shares who is a2 US Person and each US Person who acquires Shares from.

another US Person: {other than pursuant to a bona fide market purchase on the London Stock

Exchange) is required to hold Shares in certificated form.
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PART X
ACCOUNTANTS’ REPORT FOR THE
PERIOD ENDED 31 MARCH 2004

The financial information contained in this Part IX incledes audited financial statements for the
period ended 31 March 2004. . :

=l ERNST& YOUNG

Ernst & Young LLP

1 More London Place .

London SE1 2AF

The Directors,

Evurocastie Investment Limited

c/o Management International (Guernsey) Limited
Arnold House

St. Julian's Avenue

St. Peter Port

Guernsey GY1 3NF

Morgan Stanley & Co. International Limited
25 Cabot Square

Canary Wharf

London E14 4QA

24 June 2004

Dear Sirs
Introduction

We repon.' on the financial information set out below. This financial information has been prepared
for inclusion in the listing particulars dated 24 June 2004 of Eurocastle Investment Limited.

Basis of preparation

"The financial information set out in this report is based on the audited consolidated financial
statements of Eurocastle Investment Limited for the three months ended 31 March 2004 aad the period
from incorporation (8 August 2003} to 31 December 2003 to which no adjustments were considered
n». 2Ssary. :

Responsibility

Such financial statements are the responsibility of the directors of Eurocastle Investment Limited

who approved their issue. The directors of Eurocastle Investment Limited are responsible for the contents -

of the listing particulars in which this report is included.

It is our responsibility to.compile the financial information set out in our report from the financial
staternents, to form an opinion on the financial information and to report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting -

Standards issied by the Auditing Practices Board. Our work included an assessment of evidence relevant
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to the amounts and disclosures in the financial fnférmation. The evidence included that previously

obtained by us relating to the audit of the financial statements underlying the financial information. It also .

included an assessment of significant estimates and judgements made by those responsible for the
preparation of the financial statements underlying the financial information and whether the accounting
policies are appropriale to the entity’s circumstances, consistently applied and adequately disclosed

We planned and performed our work so as 10 obtain all the information and explanations which we
considered necessary in crder to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement whether caused by fraud or other irregularity or- -
error. . .

QOur work has not been carried out in accordance with auditing standards gcneral)y accepted in the -
United States of America and accordingly should not be relied upon as if it had been carried out in
accordance with those standards. .

Opinion

In our opinion, the financial information gives, for the purposes of the listing particulars dated
24 June 2004, a true and fair view of the state of affairs of Eurocastle Investment Limited as at the
dates stated and of its profits, cash flows and recognised gains and losses for the periods then ended.

CONSOLIDATED INCOME STATEMENTS
(amounts in thousands, except share data)

Three ng.dti: Date g&ﬂ“ngg _
Notes 31 March 2004 31 December

Operating income
Interestincome. ............oiieien € 394 € 50
Unrealised gain on securities portfolio ' .

(06713 7Vt N 28 . 2,562 ' 611
Unrealised loss on foreign currency » '
translation . ........... .o i, 8 (19 -
Total operating income................ 2946 661
. Operating expenses o .
Imterest expense..........ooeunian... 279 : —_

. Other operating expenses. . ............ ) 3 438 759
Total operating expenses .............. 7 . : 759
Net profit/(loss) ................. e € 2229 € (98)

Earnings per ordinary share
Basic........ PO AR 9 €  0m € 000
Dinted........... LN 9 € 0.02 € 0.00
Weighted average ordinary shares
ontstanding
Basic. . ..o e e 10 118,576,700 118,576,700

Diduted............oiiiL. 10 118,681,496 . 118,576,700 .
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. CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except share data)

Assets .
Cash and cash equivalents .............
Securities portfolio contract............

Total assets ...oovvivvinnrenennnnn
Equity and Liabilities
Capital and Reserves

Issued capital, no par value, unlimited
number of shares authorised,
118,576,700 shares issued and
outstanding at 31 March 2004 and 31

Net unrealised loss on available-for-sale
SECUILGS o v vv it ittt i

Accumulated profit (loss)..............
Totalequity......ooviviiivriecnaenns
Minority Interests
Repurchase agreements ......c.cvvune.
Derivative liabilities...................

See notes 1o consolidated financial stalements.

n

Notes

>

10, 13

[+.-]

31 March
: 2004

€ 359
54,751
81,811

g

€137.855 .

€ 59,027

(254)
2131

e R

60,904

2

75,924
40

975
76,949

— e

137855

€59,027
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CONSOLIDATED STATEMENTS OF CASH FLOWS
{amounts in thousands)

Cash Flows From Operating Activities

Netprofit (loss) ......ooiemi i

Adjustments for:

Unrealised gain on securities portfolio contract..............
Unrealised loss on foreign currency contracts...........-....
Unrealised gain on foreign currency translation. .............
Accretion and amortisation .. .. ... ...cieiiiiiiiiieiieaa..
Net change in operating assets and Habilities:................

Increase motherassets. .........ooiiieiinneenne..,

Increase in trade and other payables ...._....... e .

Net cash flows used in operating activities . .................

Cash Flows From Investing Activities

Secarities portfolio contract deposit ... .. ..coovieiiiiinen. .,
Refund of securities portfolio contract deposit............,..
‘Purchase of available-for-sale securities............. e

Net cash flows used in investing activities....:..........

Cash Flows From Financing Activities

Proceeds from issuance of ordinary shares ..................
Costs related to issuance of ordinary shares.................
Borrowings under repurchase agréement. ...... ... ... ..
Payment of deferred financingcosts...........coovvininn..

Net cash flows from financing activities ................. '

Net (Decrease)/Increase in Cash and Cash Equivalents . ......
Cash and Cash Equivalents, Beginning of Period ............
Cash and Cash Equivalents, End of Period. .................

See notes to consolidated financial statements.

8 Angust 2003

Three Months {Dste of Formation)
Ended mﬁg
31 March 2604 31 December
€ 2229 € (98)
(2,562) (611)
e -
(30) —
(33) -
(618) (113)
289 688
(685) 134
- (57,000)
. 542 —_
_{(81878) =
_76.456) 57.000
- 59288
- (261)
75,810 —
— (203) -
75.810 _58.824
(1,331) 1,690
1,690 -
S 350 € 1,690




CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY '
{amounts in thousands, except share data}
Issued Capital
Onrdinary Net Unresfised Accumuisted  Tota} I
. Shares Amount Gains (Lesses) - Profit (Loss) Equity
At 8 Avgust 2003 (Date of Formation). . .. — e — € — € — € —
issuance of ordinary shares .............. 118,576,700 59,288 —_ — 597288 .
Costs related to issuance of nrdinary -

Shares ....ccoiiiiii it —_ (261) - —_ (261) _
Netloss .......cooveviiiinieiiinan... — —_ — (98) {98) ’ l
At 31 December2003................... 118.576,700 59,027 : — (98) __58.929
Net unrealised loss on available-for-sale :

SECUMMIES + .. ieviriennnncenanernrannns —_ —_ (254) —_ (254)
Netprofit........coovvniiiiinnnnena., - . — — 2229 2229
‘At 31 March 04 ... 118,576,700 €59,02 €(254) €2131 €60904
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NOTES TO CONSOLIDATED FINANCIAL ]NFORMATION
{amounts in tables in thousands)

1. BACKGROUND

Eurocastle Investment Limited (along with its consolidated subsidiaries, the “Company”) was
incorporated in Guernsey, Channel Islands on 8 August 2003 and cornmenced operations on 21 October
2003. The principal activities of the Company include investing in, financing and managing European real
estate related securities and other European asset backed securities. The directors consider that the
Company operates in a single business segment and one geographical segment, being Europe.

The Company is externally managed by Fortress Investment Group LLC (the “Manager”). The
Company has entered into a management agreement (the “Mapagement Agreement”) under which the
Manager advises the Company on various aspects of its business and manages its day-to-day operations,
sabject to the supervision of the Company’s board of directors. The Company bas no employees. The .
Manager receives an annual management fee for its services (which includes reimbursement of expenses) -
and incentive compensation, as defined in the Management Agreement. The Company has no ownership
interest in the Manager.

« The Company’s total committed capital is €118.6 million, of which €59.3 million had been called as
at 31 March 2004 and 31 December 2003. The Manager and its employees have committed to contribute
€13.6 million, or approximately 11.4 per cent. of the Company’ total committed capital. Other entities

- managed by the Manager have committed to contribute €15.0 million, or approximately 12.7 per cent. of
the Company’s total committed capital The Company called the remaining 50 per cent. of its committed -
- capital (€59.3 million) in April 2004.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Bmls of Preparatiocn

The consolidated financial statements of the Company have been prcpa.red in accordance w1th :
International Financial Reporting Standards (IFRS), which comprise standards and interpretations -
approved by the Interpational Accounting Standards Board (LASB), and International Accounting
Standards and Standing Interpretations Committee interpretations approved by 1ASB’s predecessor, the
International Accounting Standards Committee, that remain in effect. The financial statements are-
prepared in accordance with 1AS 34 “Interim Financial Statements”. In preparing interim financial
statements, the same accounting principles and methods of computation are applied as in the financial
statements as at 31 December 2003 and for the period then ended. The consolidated financial statements
are presented in eurcs, the functional currency of the Company, because the Company conducts its
business predominantly in euros.

The consolidated financial statements have been prepared on 2 historical cost basis, except for the
measurement at fair value of financial instruments held for trading or available-for-sale purposes.

Basis of Consolidation

The consolidated financial statements comprise the financial statements of Eurocastle Investment
Limited and its subs:dlanes drawn up to 31 March 2004.

Subsidiaries are consolidated from the date on which control is transferred to the Company and cease
to be consolidated from the date on which control is transferred out of the Company.

At 31 March 2004, the Company’s sole subsidiary consisted of its investmer in Eurocastle Funding -
Limited (“EFL"), a limited company incorporated in Ireland. The ordinary share capital of EFL is held
by outside parties but, for the purposes of consolidation, in accordance with International Accounting
Standards, the Company is considered to control the financial and operating policies of EFL lhrough
contractual arrangements

Cash and Cash Equivalents

Cash and cash equivalents comprise cash at banks and in hand and short-term deposits with an
original maturity of three months or less.

Securities Portfolio Contract

The securities portfolio contract described in Note 8 qualifies as a denvatwe financial instrument beld
for trading purposes under 1ASB rules. Derivative financial instruments held for trading purposes are

74




carried at fair value, which inc.udes valuation allowances for instruments for which liquid markets do not
exist: Changes in the fair value of derivative financial instruments beld for trading purposes are recorded
as unrealised gains or losses in the income statement. Dunng the three months ended 31 March 2004 and
the period ended 31 December 2003, net unrealised gains of €2.6 million and €0.6 million, respectively,
were recorded on the securities porifolio contract. The determination of the fair value of the securities
portfolio contract was based on dealer price quotatians.

Available-For-Sale Securities

All investments in available-for-sale securities are initially recognised at cost, being the fair value of
the consideration given and including acquisition charges associated with the investment.

After initial recognition, investments which are classified as available-for-sale are measured at fair
value. The fair value of these securities is estimated by obtaining counterparty quotations. Unrealised
" gains or losses on available-for-sale investments are recognised as a separate component of equity until -
the investment is sold, collected or otherwise disposed of, or until the investment is determined to be
impaired, at which time the cumulative gain or loss previously reported in equity is included in income.

Deferred Financing Costs

Deferred financing costs represent costs associated with the issuance of financings and will be
amortised over the term of such financings using the effective yield.

Interest-Bearing Loans and Borrowings -
All loans and borrowings, including the Company's repurchase agreements, are initially recognised
at cost, being the fair value of the consideration received net of issue costs associated with the borrowing.

After initial recognition, interest-bearing loans and bormrowings are” subsequently measured at
amortised cost using the effective interest rate method. Amortised cost is calculated by taking into
account any issue costs, end any discount or premium on settlement.

Minority Interest

Minority interest represents interests held by outside parties in the Company's eonsohdated
subsidiaries.

Revenue

Revenue is recognised 1o the extent that it is probable that the economic benefits will flow to the
Company and the revenue can be reliably measared.

Interest income is recognised as the interest accrues (taking into account the effective yield on the
asset).

Incomé Tax:

The Company is a Guernsey, Channel Islands limited company. Accordingly, no provision for income
taxes has been made.

Foreign Currency Translaiion

Trapsactions in foreign currencies are recorded at the rate ruling at tbe date of the transactions.
Monetary assets and liabilities denominated in foreign currencies are remeasured at the rate of exchange -
raling at the balance sheet date. All differences are 1aken to the income statement. Non-monetary assets
and liabilities denominated in formgn currencies, if any, are retranslated at the historical exchange rate
and all differences are recognised in equity.

.Forward Exchange Contracts

The Cormpany bas entered into forward exchange contracts in connection with its foreign currency
denominated investrents. These contracts, which do not qualify for special hedge accounting under IAS
39, are initially recorded at cost, being the fair value of the consideration given. Subsequently, these
contracts are measured and carried at fair value with the resulting gam or loss recorded in current
earnings.
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3. OTHER OPERATING EXPENSES

‘Three Months August 2003
Ended (Date o! Formaxtion)
. 31 March 2004 to 31 Detember 2003
Professional fees. .o ettt €168 €484
Management fEes .. .oiiiie ittt iiiiiaeerii e ar s 236 - 257
18411 g M4 18
€438 €759

4. AVAILABLE-FOR-SALE SECURITIES

The following is a suramary of the Company’s available-for-sale securities at 31 March 2004, which
have been marked to fair value through equity pursuant to IAS 39. Unrealised losses that are considered
other than temporary are recognised currently in income. There were no such losses mcutred through 31
March 2004,

Grosy Unrealised . Weishted Average

Cuarrent .
Face  Amortised . Cn;?ing S&p - Maturity
Amount  Cost Basis Gains Losses ajue  Rating Coupon Yield (Yeurs)
CMBS- Conduit........ €82360  €82065 e—  (€254) €881 A~ 156% 362% 209

5. OTHER ASSETS

3 March  31December
2004 2003
Interest receivable .. ... ... i i i e €577 € —
Deferred financing coStS ..o vivr ot iirininanncrrersercscnnens 217 203
Prepaid insurance.............- e ' 79 111
(0710 B L YN 61 __2
€934 €316

Il

Deferred financing costs represent costs associated with the issnance of a collaterahsed debt
obhgauon

6. REPURCHASE AGREEMENTé

_The Company entered into master repurchase agreements with major investment banks to finance
the purchase of available-for-sale securities. The terms of the repurchase agreements provide for interest
to be calculated at a Sterling LIBOR based floating rate which resets or rolls monthly or quartesly, with
the corresponding security coupon payment dates, plus an applicable spread. The Company’s carrying
amount and weighted average financing cost of these repurchase agreements was €75.9 million and 222
per cent,, respectively, 2 31 March 2004.

-

7. TRADE AND OTHER PAYABLES

31 March 31 December

. 2004 2003
Interest payable ........ociuvei it i €243 € —
Dueto Manager. .. ..ooii it iiie e iiaceaaieranennns PN : 236 A 381
ACCIued EXPERSES. . cooe vttt . 496 ' 307
€975 €688

76




8. DERIVATIVE FINANCIAL INSTRUMENTS

In November 2003, the Company entered into a securities portfolio contract with a major investment
bank (the “Bank”) whereby the Bank would purchase European commercial mortgage backed and other
asset backed securities, targeted to aggregate approximately €500 million, subject to the Company’s right,
but not the obligation, to purchase such securities from the Bank The Company has paid a deposit to the
Bank. The fair value of the contract is calculated as the value of the securities purchased by the Bank,
adjusted for the cost of funding the purchase of securities and any other applicable costs. The fair value
of the contract as at 31 March 2004 and 31 December 2003 was €54.8 million and €57.6 million
respectively. .

The Company is exposed to market risk on the underlying securities as, should the intended
securitisation of such assets not be consummated, the Company would be required to either purchase the
securities or pay the loss realised on the disposal up to the amount of any deposits made by the Company
under the contract, less any interest ecarned on the deposits.

In conrnection with the Company’s purchase of its available-for-sale- securities, the Company has
entered into forward foreign currency exchange contracts. LAS 39 requires the Company to record any
- unrealised gain or loss on these contracts in current earnings. At 31 March 2004, the aggregate notional
amount and the net unrealised loss on these contracts was €6.6 million and less thap €0.1 million,
respectively, The fair value of these contracts, which has been recorded in derivative liabilities on the
balance sheet, has been cakulated based on information obtained from an independent market data
source.

%, EARNINGS PER SHARE

.Basic earnings per share is calculated by dividing net profit (loss) available to ordinary shareholders
by the weighted average number of ordinary shares outstanding during the period.

Diluted earnings per share is calculated by dividing net profit (loss) available to ordmarv
shareholders by the weighted average number of crdinary shares outstanding plus the additional dilutive
effect of ordinary share equivalents during the period.

The Company’s ordinary share equivalents outstanding during the period were the share options
issued under its share option plan.

There have been no other transactions involving ordinary shares or potenual ordinary shares since
the reponmg date and before the date of this report.

10. SHARE CAPITAL

In October 2003 thmugh its initial offermg, the Company received subscriptions for and issued
118,576,700 ordinary shares at a price of €1.00 each. As a result, the Company’s total gross committed
capital was approximately €118.6 million, of which 50 per cent. or €59.3 million had been called. Under
the Companys Articles of Association, the Directors have the authority to effect the issuance of
additional ordinary shares or to create new classes of shares as they deem necessary.

The following is a reconciliation of the weighted average number of shares of common stock
outstanding on a diluted basus

8 August 2003
Theee Months  (Date of Fotmation)
Ended

31 March 2004 - 31 Decauber 20%’.

Weighted average number of ordinary shares outstanding, basic ...... 118.576,760 118,576,700 -

Dilutive effect of ordinary share options, based on the treasury stock .
method..................... R 104,796 —_

Weighted average number of ordinary shares outstanding, diluted .... 118,681,496 118,576,700

11. MANAGEMENT AGREEMENT AND RELATED PARTY TRANSACTIONS

The Company entered into the Management Agreement with the Manager in August 2003, which
provides for an initial term of ten years with automatic three year extensions, subject to certain rights to
terminate early for cause. The Management Agreement may be terminated by the Company after the
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expiry of the intial ten year term or each three year period thereafter by payment of a termination fee,
as defined in the Management Agreement, equal to the amount of management fees earned by the
Manager during the twelve consecutive calendar months immediately preceding the termination, in
certain circumstances upon the vote of a majority of the holders of the outstanding ordinary shares.
Pursuant to the Management Agreement, the Manager, under the supervision of the Company’s board of
directors will formulate investment strategies, arrange for the acquisition of assets, arrange for financing,
monitor the performance of the Company’s assets and provide certain advisory, administrative and
managerial services in connection with the operations of the Company. For performing these services, the
Company will pay the Manager an annual fee of 1.5 per cent. of the gross equity of the Company, as
defiped in the Management Agreement.

The Management Agreement provides that the Company will reimburse the Manager for various
expenses incurred by the Manager or its officers, employees and agents on the Company’s behalf,
including the cost of legal, accounting, tax, auditing, administrative and other similar services rendered for
the Company by providers retained by the Manager or, if provided by the Manager’s employees, in
amounts which are no greater than those which would be payable to outside professionals or consuhtants
engaged to perform such services pursuant to agreements negotiated on an arms-length basis.

To provide an incentive for the Manager to enhance the value of the Company’s ordinary shares, the -~

Manager is entitled to receive incentive compensation on 2 cumulative, but not compounding, basis in an
amount equal to the product of (A) 25 per cent. of the euro amount by which (1) funds from operations
(*FFO") of the Company before the incentive compensation per ordmary share, exceeds (2) an amount
equal to (a) the wc:ghted average of the price per ordinary share in any offerings by the Company
{adjusted for any prior capital dividends or distributions) multiplied by (b) a simple interest rate of 8 per
cent. per annum mumphed by (B) the weighted average number of ordinary shares outstanding durmg

- such period.

FFO is used to compute the Company’s incentive compcnsanon to the Manager FFO for these
purposes, represents net income (cornputed in' accordanée with International Financial Reporting
Standards), plus depreciation and amortisation on real estate property (and excluding accumulated

‘depreciation and amortisation from the computation of gain or loss on sold real estate property), after

adjustroents for unconsolidated partnerships and joint ventures (calculated to reflect FFO on the same
basis).

At 31 March 2004 and 31 December 2003, management fees and expense reimbursements of €0.2
maillion and €0.4 million, respectively, were due to the Manager.
12. SHARE OPTION PLAN

In December 2003, the Company (with the approval of the board of directors and pursuant to the
confidential information memorandum dated August 2003) adopted a nonqualified share option plan (the
“Company Option Plan”) for officers, directors, employees, consultants and advisors, including the

Manager. In December 2003, for the purpose of compensating the Manager for its successful efforts in

raising capital for the Company, the Manager was granted options representing the right to acquire
11,857,670 ordinary shares at an exercise price of €1 per share, with such price (or numbers of shares)
subject to adjustment as necessary to preserve the value of such options in connection with-the occurrence
of certain events. The Manager options represent an amount equal to 10 per cent. of the ordinary shares
issued by the Company in its initial offering and were recorded as an increase in shareholders’ equity with’
an offsetting reduction of capital proceeds received. The options granted to the Manager were fully vested
on the date of grant and expire ten years from the date of issnance. The fair value of the options ut the
date of grant was €0.2 million and was estimated by reference to an option pricing model.

13. SUBSEQUENT EVENTS

In April 2004, the Company called the remaining 50 per cent. of its committed capital for gross o
proceeds of €59.3 million. The Cormpany intends 1o use these proceeds to purchase additional European
commercial mortgage backed and other European asset backed securities.

Emst & Young LLP
London-
24 June 2004
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PART X
UNAUDITED PRO FORMA. FINANCIAL INFORMATION

" The financial information in this Part X is pro forma information about the impact of the Eurocastle

CDO I transaction and the drawdown of the final instalment of capital from existing Sharebolders-on the
Company’s Share capital on the financial information presented in Part IX of these Listing Particulars.
The information contained in this Part X may not give a true picture of the Company’s financial position
or results. Prospective investors sbould read the whole of these Llstmg Particulars and should not teiy
solely on the summarised information in this statement.

Eurocastle Investment Limited and Subsidia.ies

Pro forma Consolidated Balance Sheet as at 31 March 2004
(amounts in thousands)

The pro forma consolidated balance sheet set out below is based on a summary of the Conipany’s

consolidated balance sheet at 31 March 2004. It is prepared for illustrative purposes only and, because of .

its nature, may not give a true picture of the Company’s financial position. The proforma adjustments
illustrate the effect of the capital call on 23 April 2004 and the closing of the Companys first CDO
transaction, Eurocastle CDO I (“CDO I") on 8 June 2004.

Pro forma Adjastments

31 March Adjusted 31
20042 Capital Call Dol March 2004
(in Euros) (in Euros) @in Earcs) {in Euros)
- Assets .
Cash and cash equivalents ............... 359 2882 647
Securities portfolio.contract «.u........... 54,751 59,0000  (54175) 59576
Asset-backed securities, available for sale .. — 400,763 ¥ _400,763
Other secarities, available for sale ........ 81,811 81,811
Other assets .o .ooeeoneensenenanannnen. ' 934 1041 © . 1975
Totalassets .......c.cvvveineenennnnn. 137,855 59.288 347,629 544,772
~ Minority interests ..............c..ou... 2 —_ 2
Equity ’ _ . _ :
Tssued capital .....ouuiiieinrrnann.. 59,027 59,288 118,315
Net unrealized losson AFS ............ .. (254) {254)
Accumnulated profit ... ... ............. 2131 2,131
60,904 59288 — 120,192
Liabilities : o
CDO bonds payable .........c.ovnvenn.. - 347,629 © 347,629
Repurchase agreements ...... Ceereeeaees 75,934 ‘ 75,934
Derivative liabilities .................... 40 40
Trade and other payables ..............., 975 9715
76,949 — 347,629 424 578
137,855 | 59.288. 347,629 544,772
Notes:

¢  The consolidated balance sheet has been extracted from the Audited Financial Statements for the Period Ending 31 March
2004 5n Part IX of lhese Listing Particalars.

® on3 April 2004, the Company called the rémaining 50% of its committed capital, the proceeds of which were pnmmly p!aced .

on deposit under the securities portfalio contract. .
) This adjustment reflects the resurn of deposit used to fund the Company's retained equity interest in CDO 1.

9 This adjustment refiects the total collateral value of CDOQ [ 2t 31 March 2004, The 2mount represents securisies and uninvested
cash that will be used to purchase additional sccurities during the CDO 1 ramp-up peniod.
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A summary of the securities at 8 June 2004 is as follows:

Weighted

Weighted -
: Weighted Amagc Averspe
Cuzrent Face Carrying Averape Discomnt Matanty
Type Amount Amannt Rating - (in yesars)
CMBS .. iiiiiiieiiieeeineeainns €150,548 €150,860 BBB- 194 4.06
RMBS.......co.... beeeeriearenanas 28,500 28,594 BEB 176 385
L 15 ) 52,500 53,706 BBB+ 196 492
NPL e e eeeeaess 36,000 34,546 BBB+ 290 3.80
Other ABS............cciiveiiinenes 33885 33,672 BBB+ 140 4.96
: €301433 €301,378 BBB- 198

*  Expressed in basis points, the discount margin plus the index equals the security’s yield on its carrying amount.

430

®  Included in the assets purchased under the sacurities portfolio contract was accrued interest of €1,208 and €50 m!zd _

expenses, less deferred CBO financing costs of €217.

{9 This adjustment Teflects the issnance of the senior bonds, net of related issne costs. A summary of the issued senior bonds at

itsuance is as follows:

_ Weghied i

Cass Ratng  Amount  _ Amoms Coepn (in ears)
Class A ovoennennnnls SUUT, AAA  €338000 €334,754 3M Euribor + 45 6.87
(o/PYXY : _AA 13,000 12,875 3M Euribor + 95 9.43

AAA  €351,000 €347,629  3M Euribor + 47 696 -
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Ell ERNST &YOUNG

Emst & Young LLP
1 More London Place
_ London SE1 2AF
The Directors
Eurocastle Investment Limited
c/o Management Internatiopal (Guernsey) Limited
Armold House
St Julian’s Avenue,

St. Peater Port
Guemsey GY1 3NF

Morgan Stanley & Co. International Litmited

25 Cabot Square

Canary Wharf

London El4 4QA o
. 24 June 2004

Dear Sirs

Pro Forma Report

We i'eport on the pro forma financial information set out in Part X of the Listing Particulars dated
24 June 2004, which has been prepared, for illustrative purposes only, to provide information about how
the capital call and Eurocastle CDO I transaction might have affected the financial information presented.

Responsibility

It is the responsibility salely of the directars of Eurocastle Investment Limited (“the Company”) to
prepare the pro forma financial information in accordance with paragraph 12.29 of the Listing Rules.

It is our responsibility to form an opinion, as required by the Listing Rules of the UK Listing -

Authority, on the pro forma financial information and to report our opinion-to you. We do not aceept any
responsibility for any reports previously given by us on any financial information used in the compilation
of the pro forma financial information beyond that owed to those to whom those reports were addressed
by us at the dates of their issue.

- Basis of opinion

We conducted our work in accordance thh the Statements of Investment Circular Reporting
Standards and the Bulletin 1998/8 “Reporting on pro forma financial information pursuant to the Listing
Rules” issued by the Auditing Practices Board. Our work, which involved no independent examination
of any of the underlying financial information, consisted primarily of comparmg the unadjusted financial

information with the source documents, considering the evidence supporting the adjustments and -

discussing the pro forma financial information with the directors of the Company.

: Our work has not been carried out in accordance with auditing standards generally accepted in the
Umtcd States of America and accordingly should not be relied upon as if it bad been carried out in
accordance with those standards.

Opinion

In our opunon.

{a) the pro forma financial information has been properly compiied on the basis stated;
(b) such basis is consistent with the accounting policies of the Company; and

(c) the adjustments are appropriate for the purposes of the pro forma financial information as disclosed
pursuant to paragraph 12.29 of the Listing Rules of the UK Listing Authority.

Yours faithfuily
- Emst & Young LLP
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DEFINITIONS

The following definitions apply througﬁout this document unless the context requires otherwise:

“ABS”
“Administration Agreement”

“ Administrator”
* Admission”
“Articles” or “Articles of Association”

“Benefit Plan Investor™

“Board of Directors™ or “Directors” or
“Board”

“Business Day”
“CDO"
“CMBS”

“* (bde”
“Committee”

. Compa‘nyn
*Controlling Person”

' “CREST UK”

“CRESTCo”

Asset backed securities

The administration agreement between the Company- and
MIGL dated 13 Augnst 2003

MIGL

The date upon which the Shares are admitted to the
Official List and are admitted to trading on the market for
listed securities of the London Stock Exchange

The articles of association of the Company ir force from
time to time

(i) an employee benefit plan (as defined by Section 3(3)
of ERISA), whether or not it is subject to Title I of
ERISA;

(i) a plan as described in Section 4975 of the Code,
whether or not subject to Section 4975 of the Code;

(ili) an entity whose underlying assets include the assets of
any plan described in clause (i) or (i) by reason of the

" plan’ investment in such entity (including but not
limited to an insurance company general account); or

(iv) an entity that otherwise constitutes a “benefit plan
investor” within the meaning of the Plan Asset
Regulation

The board of directors of the Corpany

A day (not being a Saturday, Sunday or public holiday) on
which normal tradmg takes place on the London Stock
Exchange

A collateralised debt obligation which is a debt obhgauon
issued in muitiple classes secured by an underlying
portfolio of investments

Commercial mortgage backed securities, being interests in
‘or obligations secured by a commercial mortgage loan or a
pool of commercial mortgage loans

The US Internal Revenue Code of 1986, as amended

A committee comprising a majority of the independent
directors of the Board of Directors

Eurocastle Investment Limited

Any person (other than a Benefit Plan Investor) that bas
discretionary authority or control with respect to the assets
of the Company or that provides investment advice for a
fee (direct or indixect) with respect to such assets, or any
affiliate of such a person

The facilities and procedures for the time being of the
relevant system of which CRESTCo has been approved as
Operator pursuant to the Uncertificated Securities
Regulations 2001

CRESTCo Limited, the operalor of the CREST UK

© system




“ERISA”

“Euro” or “€”

“Eurccastle CDO 1~

“Eurocastle Funding”
“Exchange Act”
“¥FO per Share”

“Funding Management Agreement”

“Funds from Operations™ or “FFO”

“Global Coordinator™

*“Guernsey”

“Internal Revenue Code”

“Investment Company Act”

“Listing Particalars”

“Listing Rules”

“London Stock Exchange”, “LSE” or
“Exchange”

“Management Agreetnent”

“Manager” or “Fortress™

“Memoranduam™

“MIGL”
“Newcastle”
“NPL™ -
“Offer”

“Offer Price™
“Official List”
“Options”

US Employee Retirement Income Security Act of 1974, as
amended ,

The currency of the member states of the European Union
that have adopted the single currency in accordance with
the Treaty establishing the European Community (signed
in Rome on 25 March 1957) as amended by the Treaty on
European Union (signed in Maastricht on 7 February
1992)

The issue of notes by E' -ocastle CDO 1 plc pursuant to a
trust deed on 8 June 2004

Eurocastle Funding Limited -

US Securities Exchange Act of 1934, as amended

FFO divided by the weighted average number of Shares in
issue for the period in question

Management Agreement between the Company, the
Manager and Eurocastle Funding dated 23 Tune 2004

Funds from operations which represent net income
(computed in accordance with International Financiat
Reporting Standards), plus depreciation and amortisation
on real estate property (and excluding accumulated
depreciation and amortisation from the computation of
gain or loss on sold real estate property), after adjustments
for unconsolidated partnerships and joint ventures
{calculated to reflect FFO on the same basis)

Morgan Stanley Securiti zs Limited

Island of Guernsey

US Internal Revenne Code of 1986, as amended

US Investment Company Act of 1940, as amended

This document dated 24 June 2004

The Hsting rules made by the UK Listing Authority under
section 74 of the Financial Services and Markets Act 2000

London Stock Exchange plc

The amended and restated management and advisory
agreement dated 23 June 2004 between the Company and
the Manager

Fortress Investment Group L1C

The memorandum of association of the Company in force
from time to time

Management Internationz {Guernsey) Limited

. Newcastle Investment Corp.

Non-performing mortgage loan

The global offer of Shares on the temus, and subject to the
conditions described in this document

€12.00 per Share
Official List of the UK Listing Authority .
Options granted over Shares of the Company
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“Over-Allotment Option”
“Over-aliotment’ Sharés”

“PFIC”
[ Pla.nn

“Registrar Agreement”

“RMBS”

“Securities Act”

“Sharcholders”

“Shares”

“SME"

“Special Purpose Vebicles” or “SPVs”

“Sponsor”
“25% Threshold”

“Target Investments”

“Trustee”
“UK Listing Authority”

“UK Transfer Agent Agreement”

“Underwriting and Sponsor’s Agreement”

“United States” or “US™

“US Person”

“ v AT"

The over-allotment option set out in the Underwriting
Agreement and described in Part V]

The Shares that are 1he subject of the Over-allotment

. Option

Passive foreign investment company
Eurocastle Non-Qualified Share Option Plan

Registrar Agreement between the Company and Anson
Registrars Limited datcd 24 June 2004

Residential mortgage backed securities, being interests in
or obligations secured by a pool of residential mortgage .
loans C

US Securities Act of 1933. as amended

Holders of Shares

Shares of no par value in the capﬁal of the Company
Loans ta small and medium sized companies

Special purpose vehicles established b}; the Company to
hold Investments and/or issue debt securities in the form of
CDOs

Morgan Stanley & Co. International Limited

Owmership by Benefit Plan Investors, in the aggregate, of
25 per cent. or more of the value of any class of capital or
equity interest in-the Company. (calculated by excluding
the value of any capital or other equity mtemt held by
any Controlling Petson)

Investments which meet the Investment Objectives and
Policy set out in these Listing Particulars

ABN AMRO Bank N._V. London Branch

The Financial Services Authority acting in its capacity a$" ™"
the competent listing authority for the purposes of Part VI
of the Financial Services and Markcts Act 2000, as
arnended

UK Transfer Agent Agreement between the Company,
Anson Registrars Limited and Caplta IRG pk dated
24 June 2004

The Underwriting and Sponsor’s Agreement between the
Company, the Sponsor, the Global Coordinator and the
Underwriters dated 24 June 2004

United States of America, its territories and possessions,
any State of the United States, and the District of
Columbia

US Person within the meanmg of Regulation S nnder the
Securities Act

United Kingdom value added tax




DIRECTORS, MANAGER AND ADVISERS

Directors of the Company Registered Office of the Company

Wesley R. Edens Arnold House
Keith Dormian St Julian's Avenue
Paolo Giorgio Bassi St Peter Port
whose address is the registered office of Guemsey GY1 3NF
the Company
Manager ' Administrator and Secretary of the Company
Fortress Investment Group LLC Management International (Guernsey) Limited
1251 Avenue of the Americas ' Arnold House
16th Floor : St Julian’s Avenue
New York, NY 16020 St Peter Port
: - Guernsey GY1 3NF
Registrar United Kingdom Teansfer Agent
Anson Registrars Limited _ Capita IRG Plc .
Anson House ’ ‘ . - The Registry
Havilland Street 34 Beckenham Road
St Peter Port ‘ Beckenham

Guernsey GY1 2QE Kent BR3 4TU

English Legal Advisers to Company US Legal Advisers to Company Guernsey Legal Adﬁsersto Company

Linklaters Skadden, Arps, Slate, Meagher Carey Olsen
One Sik Street & Flom LLP PO Box 98
Londen ECZY 8HQ Four Times Square . 7 New Street
New York, NY 10036 St Peter Port

Guernsey GY1 4BZ
Thacher Proffitt & Wood LLP
Two World Financial Center
New York, NY 10281

Auditors Principal Bankers

Ernst & Young LLP Bank of Bermuda
1 More London Place Ammold House

London SE1 2AF : St Julians Avenue

St Peter Port

Guernsey GY1 3NF
Sponsor Global Coordinator and Bookrunner
Morgan Stanley & Co. International Limited Morgan Stanley Securities Limited

25 Cabot Square " 25 Cabot Square
Canary Wharf » Canary Wharf

“ondon E14 4QA ‘London E14 4QA

Co-Lead Manager
Bear, Stearns International Limited

One Canada Square
London E14 5AD

English and US Legal Advisers
to Sponsor and Global Coordinator
Freshfields Bruckhans Deringer
65 Fleet Street
London EC4Y 1HS
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| Certificate of i&egiﬁ_tratiun.

No. 41058 -
3 Berebp Certifp
that the Memorandum of Aé-ﬁoéiation and the Articles of- Asso-ciation of

EUROCASTLE INVESTMENT LIMITED

were registered on the Records of the Island of Guemnsey on the

)

day of August, 2003 ,' pursuant to an Act of tbe.Royal Court

of the said Island.

* Greffe, Guemnsey, this 8th day Of ~ Angust, 2003

Her Majesry'’s Deputy Greffifr.
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 THE COMPANIES (GUERNSEY) LAWS 1994 to 1996

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

EUROCASTLE INVESTMENT LIMITED

The name of the Company is "EUROCASTLE INVESTMENT LIMITED". .

The Registered Office of the Company will be situate in Guernsey.

The objects for which the Cdmpany is established are:

M

2

3

)

&)

To carry on business as an investment company and for that purpose to purchase or
otherwise acquire any shares, stocks, certificates, bills, monetary instruments, units,
participations, debenture stocks, bonds, obligations, policies of assurance, currencies,
securities and other property or estates of any kind or nature- whatsoever and to hold
and from time to time to vary and dispose of any such investments and to acquire any
such securities or investments as aforesaid in the name of the Company or its nominees -
by original subscription tender purchase exchange or otherwise and to guarantee the
subscription thereof and to exercise and enforce all rights and powers conferred by or
incidental to the ownership thereof and powers or realising capital or earning incorne in
respect thereof or incidental thereto.

To borrow or raise money in any manner and to secure the repayment of any money -
borrowed raised or owing by assignment, charge, hypothecation, pledge or mortgage
on all or any of the property or rights of the Company present future vested or
coptingent including uncalled capital.

To invest the capital and other moneys of the Company in the purchase of land or any
interest in land, buildings or hereditaments of any tenure and to develop and turn the
same to account in any manner that may seem expedient. '

To lend money to any member of the Group whether on .an interest free and
subordinated basis or otherwise. -

To guarantee, assure or become liable for or to indemmify against any loss, damage or
obligation of any person whether or not connected or associated in any manner with the
Compiény (including without limitation any holding or subsidiary company of the
Company and any subsidiary of any such holding company) and whether for direct or
indirect consideration benefit or advantage and in connection with or support of such
arrangenents to assign charge hypothecate, mortgage or pledge all or any of the
undertaking and property of the Company (including uncalled capital) and to enter into
any contracts or other transactions in relation to any such arrangements.




(6)

M

@

€)

(10

an

(12)

(13)

a4

To accept payment for any property right or undertaking sold or disposed of or dealt
with by the Company either in cash or in shares or other securities whether with or
without deferred or preferred rights or in debentures securities or mortgages or in any
other manner.

To issue and deposit any shares or securities which the Company may issue by way of
charge, ‘hypothecation, pledge or mortgage to secure any sum less than the nomipal
amount of such shares or securities and also by way of security for the performance of

_ any obligations or liabilities of the Company or of any person whether or not the

Company has an interest in such person or his business.

To accunmlate capital for any of the purposes of the Company and to appropriate any
property or rights for specific purposes conditionally or unconditionally and to allow
any person having dealings with the Company to share in the Company's profits or any
other advantages or benefits. '

To pay all or any expenses incurred in connection with formation and promotion of the
Company or to contract with any other person to pay the same and to pay commissions
to brokers and others for underwriting placing selling or guaranteeing the subscription
of any shares or securities of the Company or of any other entity promoted by the

Company.

To enter into arrangements with any state, government or authority national local or
otherwise and to obtain therefrom all rights concessions or privileges conducive to the
Company s objects and to oppose the grant to any other person of similar rights
concessions and privileges.

To make 'gifts to amy persons in such circumstances and whether of cash or other
property or rights as may be considered directly or indirectly conducive to any of the

Company’s objects or otherwise expedient and in particular to rermunerate any person

introducing or doing business to or with the Company.

To subscribe or guarantee money for charitable or benevolent objects and to aid in the
establishment and support of associations for the benefit of persons at any time
employed by or having dealings with the Company or the dependants or families of
such persons and to establish and support associations institutions funds and trusts to
benefit employees (including Directors) and their respective dependants and families at
any time and to grant pensions and allowances and to make payments towards

insurances for the purpose of indemnifying the Company in respect of claims for any . -

risks or accidents to any officers or employees of the Company whether in the course
of their employment or not and to pay premiums on any such insurances including
insurance against illness accident or death or for any other purpose.

To draw, make, accept, endorse, issue, discount and execute deeds, agreements,

‘arrangements, cheques, promissory notes, bills of exchange and lading warrants,

securities, debentures and all other negotiable and transferable instruments or
transactions whatsoever.

To enter into any joint ventures or arrangements or agreements for sharing profits with
any persouns.




{15)  To distribute in specie among the Mcmbérs by way of dividend or bonus or on a return
* of capital any property or rights of the Cornpany or any proceeds of sale.

(16)  To effect insurances and reinsurances aoamst risks of every descnpnon whether of the
Company or any other person.

(17)  To amalgamate with any other company whose objects are or include objects sirmlar to
those of the Company whether by sale or purchase (for full or partly paid shares or
otherwise) of the undertaking or by sale or purchase (for full or partly paid shares or

otherwise) of all or a controlling interest in the shares of the Company or any such
other company or partnership or any arrangement in the nature of partnership or in any

other manner. .

(18)  The Company may give financial assistance, as defined by section 2 of The Compahies '

(Financial Assistance for Acquisition of Own Shares) Ordinance, 1998 (the
"Ordinance"), directly or indirectly for the purpose of or in connection with the

acquisition of its shares or the shares of any company of which the Company is a

subsidiary, as defined in Section 8 of the Ordinance.

(19)  To procure the Company to be recognised or registered anywhere and to carry on all or
any part of the Company’s business anywhere whether or not the Company has
established an office or is so recognised or registered and as principals . agents
contractors trustees nominees or otherwise and by or through such persons and either
alone or in conjunction with others.

(200  To do all such other things as the Company may think incidental to or connetted with
any of the above objects or conducive to their attainment or otherwise likely in any
respect to be advantageous to the Company.

And it is declared that the word "person” in this Memorandum (except in reference to the
Company) shall include any individual partnership or other body of persons whether
mcorporatcd or not and any government state or authority and further that the objects specified
in each paragraph shall be treated as independent and accordingly in no way limited or
restricted by reference to or inference from any other paragraph or from the name of the
Company and may be carried out as fully and construed as widely as if each paragraph defined
the objects of a separate and independent company.

The liability of the Members is limited to the amount (if any) for the time béing unpaid on the
shares held by each of them respectively. '

The Share Capifal of the Company consists of an unlimited number ordinary shares of no par
value each. '

The Company has power to increase or reduce its share capital and to attach to any shares in

the initial or increased or reduced capital any preferred deferred qualified or special rights
privileges and conditions or to subject the same to any restrictions or limitations and to
consolidate or sub-divide all or any of its shares into shares of a larger or smaller
denomination.

The rights for the time being attached to any shares in the initial capital and to any shares
having preferred deferred qualified or special rights privileges and conditions may be altered or
dealt with in accordance with the Articles of Association.
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8. The shares shall be paid for according to the terms of allotment or otherwise by calls as the
Board shall think fit. :

9. . Shares in the capital of the Company may be issued in payment or part payment of the
purchase consideration for any property purchased by the Company or in consideration of any
services rendered to the Company by any person in assisting the Company to carry out any of

its objects and for shares so issued no money payment shall be made or required save in so far -

as by the terms under which any of such shares may be issued a cash payment may be required.
10.  The common signature of the Company may be either:- .
¢)) "EUROCASTLE INVESTMENT LIMITED"
with the addition of the signature(s) of one or more officer(s) of the Company authorised
generally or specifically by the Directors for such purpose, or such other person or persons
as the Directors may from time to time appoint: or .
gy (2)  if the Directors resolve that the Company shall have a common seal. the common seal of
.' : the Company affixed in such manner as the Articles of Association of the Company may

from time to time provide;

as the Directors may from time to time determine either generally or in any particular case.



We, the several persons whose names and addresses and descriptions are subscribed, are desirous of
being formed into a company in pursuance of the Memorandum of Association and we agree to take the
number of shares in the capital thereof set opposite our respective names. -

Names, Addresses and Descriptions of Subscribers

Ordinary Shares of o par value

C.L. NOMINEES LIMITED
7 New Street

St Peter Port

Guernsey

SCHOLER NOMINEES LIMITED

7 New Street
St Peter Port -
Guernsey

1 Share

Authcrised Signatory

1Share -

Authorised Signatory

Dated this 8® day of August, 2003
WITNESS to the above signatures

STEVEN MCCRACKEN
7 New Street

St Peter Port

Guernsey

Law Clerk
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THE COMPANIES (GUERNSEY) LAWS 1994 to 1996

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

EUROCASTLE INVESTMENT LIMITED

DEFINITIONS

In these Articles the following words shall bear the following meamnzs if not inconsistent with

- the subject or context:-

Words

Admission

Articles

at any time

Auditor

Ber_leﬁt Plan Investor

Board

Meanings

Admission of the ordinary shares to listing on the
Official List apd to trading on the London Stock
Exchange’s Market for listed securities.

These Articles of Association as now framed and at

any time altered.

. At any time or times and includes for the time being

and from time to time.
The auditor for the time being. of the Company.

The term "Benefit Plan Investor” shall moean @ an

employee benefit plan (as defined by Section 3(3) of

ERISA), whether or not it is subject to Title 1 of

ERISA; (ii) a plan as described in Section 4975 of the |

Code, whether or not it is subject to Section 4975 of

the Code; (jii) an entity whose underlying assets

include the assets of any plan described in clause () or
(i) by reason of the plan’s investment in such entity

(including but not limited to an insurance company

general account); or (iv) an entity that otherwise
constitutes a "benefit plan investor” within the meaning
of the Plan Asset Regulation. :

The Directors at any time or the Directors present at a’

duly convened meeting at which a quorum is present
or, as the case may be, the Directors assembled as a
committee of such Board.




Business Day

- Charitabie Beneficiary

Code

Constructive Ownership

Controlling Person

CRESTCo
CREST Guernsey Requirements

CREST Manual

CREST Regulations

A weekday (other than a Saturday or Sundsy) on
which the majority of banks in New York and
Guernsey are open for normal banking business.

The term "Charitable Beneficiary” shall mean one or
more beneficiaries of a Trust as determined pursuant to
Section 7.12(f), provided that each such organization

-tust be described in Section 501(c)(3) of the U.S.

Code and contributions to each such organization fmst
be eligible for deduction under each of Sections
170(b)(1)(A). 2055 and 2522 of the U.S. Code.

The US Internal Revenue Code of 1986, as amended.

The term "Constructive Ownership” shall mean
ownership of the Share Capital by a Person. whether
the interest in the Share Capital is held directly or
indirectly (including by a nominee), and shall include
interests that would be treated as owned through the
application of Section 318(a) of the U.S. Code, as

modified by Section 856(d}(S) of the U.S. Code. . The

terms  "Constructive Owner,” "Constructively Owns™:
and "Constructively Owned” shall have the correlative

meanings.

Any person (other than a Benefit Plan Investor) that

has discretionary authority or control with respect to

the assets of the Company or that provides investment
advice for a fee (direct or indirect) with respect to such
assets, or any affiliate of such a person.

CRESTCo Limited, the operator of the CREST UK
system or such other person as may for the time being
be approved by H.M. Trcasury as operator under the
CREST Regulations.

CREST Rule 8 and such other of the rules and
requirements of CRESTCo as may be applicable to
issuers as from time to time specified in the CREST
Manual.

The document emtitled "CREST Reference Mamual”

issued by CRESTCo.

The Uncertificated Securities Regulations 2001 (as
amended from time to time) and such other regulations
as are applicable to CRESTCo and/or the CREST UK
system from time to time.

(8]
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CREST Rules

CREST UK system

Dematerialised Instruction

Director
dividend. ’

ERISA

ERISA P;an Investor

Executor

.Extraordinary Resolution

Fair Market Value

Gross Assets

Group

The Rules from time to time issued by. CRESTCo
governing the admission of securities to apnd the

. operation of the CREST UK system.

The facilities and proccdurts for the time being of the
relevant systerm of which CRESTCo has been

.approved as Operator pursuant to the CREST

‘Regulations.

An instruction sent or received by means of the
CREST UK system.

A Director of the Company for the time being. .

Includes bonus.

-~ The United States of America Employee Reurement

Income Security Act of 1974 as amended.

The term “ERISA Plan Investor” shall mean a Bensfit
Plan Investor that is subject to Title I of ERISA or
Section 4975 of the Code.

Includes administrator.

A resolution of the Members in general meeting passed -
by a majority of not less than three quarters of the
votes recorded, including, where there is a poll any
votes cast by proxy,;

The term "Fair Market Value” shall mean the fair -

-market value as determined in goed faith at the sole

discretion of the Chief Executive Officer or the Board
of Directors of the Company.

The aggregate value of the net assets of the Company
calculated in accordance with these Articles (including
net distributable but undistributed income).

Any holding company of the CompanyA and any.
subsidiary of such holding company.-and any
subsidiary of the Company.




Laws

Liquidator

London Stock Exchange

Member

Memorandum
month

Non-Qualified Holder

Office

Plan Asset Regulation

proxy

Register

Every Order in Council, Act or Ordinance for the time
being in force concerning companies registered in
Guernsey and affecting the Company.

Any liquidator of the Company appointed at any time
under the Laws.

London Stock Exchange plc.

In relation to shares means the person whose name is

entered in the Register as the holder of the shares and

includes any person entitled on the death, disability or
insolvency of a Member.

The Memorandum of Association of the Company.
Calendar month. .

Any person. as determined by the Directors, to whom a
sale or transfer of shares, or in relation to whom the
holding of shares: (a) would or could be in breach of
the laws or requirements of any jurisdiction or
governmental authority or in circumstances (whether
directly or indirectly affecting such person, and
whether taken alone or in copjunction with other
persons, connected or not, or.any other circumstances
appeaning to the Directors to be relevant); (b) might
result in the Company incurring a liability to taxation
or suffering a pecuniary, fiscal, administrative or
regulatory disadvantage, inchuding, but not limited to,
the Company being required to register as an
"investment company” under the U.S. Investment
Company Act, the assets of the Company being
deemed to be assets of an "employee bepefits plan”
within the meaning of Section 3(3) of ERISA or of a
"plan” within the meaning of Section 4975 of the U.S.

. Code pursuant to the Plan Assets Repulation or

otherwise not being in compliance with the U.S.
Investment Company Act, ERISA, the U.S. Code or
any other provision of U.S. federal or state.law.

The registered office at any time of the Company.

The plan asset regulation promulgated by the United

States Department of Labor under ERISA at 29 C.F.R.

2510.3-101.
Includes attorney.

The register of Members kept pursuant to the Laws.

: \ .
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“Secretary
Sponsor
Shares-in-Trust
Trust

Trustee

25% Threshold

UK Listing Authority

Uncertificated :

United Kingdom
' U.S. Code

U.S. Investment Company Act

INTERPRETATION

Includes a temporary or assistant secretary and any
person appointed by the Board to perform any of the
dutics of secretary of the Company.

A company, person or firm admitted by CRESTCe to
act as sponsor under the CREST Rules.

The term "Shares-in-Trust™ shall mean the shares that
are automatically transferred to a Trustee of a Trust
for the benefit of one or more Charitable Beneficiaries
as set forth m Section 11. '

The term "Trust” shaIl mean any trust provided for in-
Section 11.

The term "Trustee” shall mean the Person unaffiliated
with the Company that is appointed by the Compa.ny to .
serve as trustee of a Trust

The term "25% Threshold” shall mean ownership by -
Benefit Plan Investors, in the aggregate, of 25 percent
or more of the value of any class of capital or equity
interest in the Company (calculated by excluding the -
value of any capital or other equity interest held by any
Controlling Person).’

The Financial Services Authority in its capacity as
competent authority under the Financial Services and
Markets Act 2000.

A unit of a Guernsey security, title to which is recorded -
on the relevant register of securities as being held in
uncertificated form, and title to which mmay be -
transferred by means of the CREST UK systemn; and
“Certificated” means a unit of a Guernsey secunty
which is not an Uncertificated unit.

The United Kingdom of Great Bntam and Northern
Ireland.

The Umted States Internal Revenue Code of 1986, as
amended. -

The United States lnvcstmcnt Company Act of 1940,
as amended.

(H The singular includes the plural and vice versa.



(2) The masculine includes the feminine.

€)] ‘Words importing persons include corporations.

* Expressions referring to writing include any mode of representing or reproducing
words (but only to the extent that (a) the Directors so resolve, either generally or in
relation to particular categorics of document, and (b) (the recipient (if not the
Company) has requested or agreed) including electronic commmmication.

(6)) References to cnactipents shall include references to any lmdxﬁcanons or re-
enactments thereof for the time being in force.

Y The word "may” shall be construed as permissive and the word "shall” shall be
construed as imperative.

)] Subject to the above, any words defined in the Laws shall, if not inconsistent with the
subject or context, bear the sarme meaning in these Articles.

()] The headings are inserted for convenience only and shall not affect the interpretation of
these Articles,

NS The cxprcssion "officer” shall include a Director, rmpanager and the Secretary, but shal -
not include an auditor. :

(10)  Any words or expressions defined in the CREST Regulations shall (if not inconsistent
with the subject or context) bear the same meanings in these Articles.

(11)  The expressions “communication” and “electronic communication™ shall have the
same respective meanings as in the Electronic Communications Act 2000, the latter
including, without limitation, e-mail, facsimile, CD-Rom. audio tape and telephone
trapsmission and (in the case of electronic commmunication by the Company in
accordance with Article 34(6)) publication on a web site,

. (12)  The expression “address™ shall include, in relation to electronic communication, any
number or address used for the purposes of such communication.

BUSINESS

" Any branch or kind of business which by the Memorandum or by these Articles is either

expressly or impliedly authorised to be undertaken may be undertaken or suspended at amy time

by the Board whether commenced or not.

SHARES

M

2)

The Company shall have power to issue an unlimited number of ordinary shares of no

par value each.

Where subscription monies are not an exact muitiple of the Subscription Price a
fraction of a share shall be allotted to the subscriber who shall be registered as the
holder of such fraction PROVIDED THAT any holding of shares is a multiple of
171,000 part of a share. ' :
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Any preference shares may, with the sanction either of the Board or an ordinary
resolution. be issued on terms that they arc or at the option of the Company or the
holder are liable to be redeemed on such terms and in such manner as the Company
‘before the issue may by ordinary resolution determine and subject to and in default of
such determination as the Board may determine.

Thc.Company may from time to time, subject to the provisions of the Laws, purchase
its own shares (including any redeemable shares) in any manner authorised by the
Laws.

If at any time the share capital of the Company is divided into shares of different
classes, all or any of the rights for the time being attached to any share or class of -
shares (and potwithstanding -that the Company may or may be about to be in
liquidation) may be varied or abrogated in such manner (if any) as may be provided by
such rights or, in the absence of any such provision, either with the consent in writing
of the holders of not less than three-quarters of the capital committed or agreed to be
committed in respect of the issued shares of the class or with the sanction of an
Extraordinary Resolution passed at a separate general meeting of the holders of shares -
of the class duly convened and held as provided in these Articles, but so that the
quorum at such meeting (other than an adjourned meeting) shall be two persons
holding or representing by proxy at least one third of the capital committed or agreed
to be committed in respect of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not (unless otherwise expressly provided by the terms of issue of
the shares of that class) be deemed to be varied by (a) the creation or issue of further
shares ranking as regards participation in the profits or assets of the Company in some
or all respects pari passu therewith but in no respect in prionty thereto or (b) the-
purchase or redcmpuon by the Company of any of its own shares.

- The special rights conferred upon the holders of any shares or class of shares issued

with preferred, deferred or other special rights shall not be deemed to be varied by the
exercise of any powers under Article 6.

For the avoidance of doubt, it is hereby declared that a resoluuon to increase the
authorised share capital of the Company shall not be regarded or desmed as varying,
modifying or abrogating the special rights conferred upon the bolders of any. shares
issued with preferred, deferred or other special rights.

Subject to the provisions of these Articles the unissued shares shall be at the disposal
of the Board which may aliot, grant options over (including, without imitation, by way
of granting phantom stock, stock appreciaticn rights or other similar rights) or
otherwise dispose of them to such persons on such terms and conditions and at such
times as the Board determines but so that the amount payable on apphcatlon on each .
share shall be fixed by the Board.

The Company may pay commission in money or shares to any person in consideration
of his subscribing or agrecing to subscribe whether absolutely or conditionally for any
shares in the Company or procuring or agreeing to procure subscriptions whether
absolute or conditional for any shares in the Company provided that the rate or amount
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of commission shall be fixed by the Board and disclosed in accordance with the Laws.
The Company may also pay brokerages.

The Directors may at any time after the allotment of any share but before any person

has been entered in the Register as the holder:

-(a) recognise a repunciation thereof by the allottee in favour of some other person

and accord to any allottee of a share a right to effect such renunciation; and/or

)] allow the rights represented thercby to be one or more participating securities,

in each case wpon and subject to such terms and conditions as the Directors may think |

fit to impose.

. COMPANY NOT OBLIGED TO RECOGNISE ANY TRUST

Except as ordered by a court of competent jurisdiction or as required by law the Company shall
not be affected or bound by or be compelled in any way to recognise (even when having notice)
any equitable contingent future or partial interest in any share or fraction or (except only as by

- these Articles or by law otherwise provided) any other rights in respect of any share except an
absolute right to the entirety in the registered holder and whether or not such share shall be
entered in the Register as held in trust nor shall the Company be bound to see to the execution
of any trust to which any share may be subject.

POWER TO REQUIRE DISCLOSURE OF BENEFICIAL INTEREST

(D
@

(3

G

&)

The Directors shall have power by notice in writing to require any Member to disclose
to the Company the identity of any person other than the Member (an “interested

party™ who has any interest in the shares held by the Member and the pature of such

interest.

Any such potice shall require any inforrpation in response to such notice to be given in
writing within such reasonable time as the Directors shall determine.

The Company shall maintain a register of interested parties to which the provisions of
Sections 55 and 58 of the Laws shall apply muwaris mutandis as if the register of
interested parties was the Register of Members and whenever in pursuance of a
requircment imposed on a Member as aforesaid, the Company is informed of an
interested party, the identity of the interested party and the nature of the interest shall
be promptly inscribed therein together with the date of the request.-

The Directors shall exercise their powers under paragraph (1) above on the requisition
of Members holding at the date of the deposit of the requisition not less than one-tenth
of such of the paid-up capital of the Company.

A requisition under paragraph (4) must:-

(a) state that the requisitionists are requiring the Company to exercise its powers

under this Article;

®) specify the manner in which they require those powers to be exercised; and

®
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(e) give reasonable grounds for requiring the Company to exercise those powers in
the manner specified,

(@ be signed by the requisitionists and deposiied at the Office.

A requisition may consist of several documents in like form each signed by one or
more requisitionists.

On the deposit of a requisition complying with paragraph (3), it is the Directors’ dury
to exercise their powers under paragraph (1) in the manner specified in the requisition.

If any Member has been duly served with a notice given by the Directors in acéord;mce
with paragraph (1) and is in default for more than 14 days in supplying to the
Company the information thereby required, then the Directors may in their absolute

discretion at any time thereafter serve a notice (a "direction notice™) upon such
Member.

A direction notice may direct that, in respect of:-

(a) any shares in relation to which the default occurred (all or the relevant number
as appropriate of such shares being the "default shares™): and

®) -any other shares held by the Member;

" the Member shall not be entitled to vote at a general meeting or meeting of the holders

of any class of shares of the Company either personally or by proxy to exercise any
other right conferred by membership in relation to meetings of the Company or of the

_ holders of any class of shares of the Company.

Where the default shares represent at least 0.25% of the class of shares concerned, the
direction potice may additionally direct that in respect of the default shares:-

" (a) any dividend or part thereof which would otherwise be payable on such shares

shall be retained by the Company without any liability to pay interest thereon
when such money is finally paid to the Member;

M) 1o transfer other than an approved transfer (as:set out in paragraph (1 3)en of
the default shares held by such Member shall be registered uniess:-

(i) . the Member is not himself in default as regards supplying the
information requested; and '

(i) when presented for registration the transfer is accompanied by a
© certificate by the Member in a form satisfactory to the Directors to the
effect that after due and careful enquiry the Member is satisfied that
no person in default as regards supplying such informatien is.
interested in any of the shares the subject of the transfer. o

The Company shall send to each other person appearing to be interested in the shares
the subject of any direction potice a copy of the notice, but failure or omission by the
Company to do so shall not invalidate such notice.
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If shares are issued to a Member as a result of that Member holding other shares in the
Company and if the shares in respect of which the new shares are issued are default
shares in respect of which the Member is for the time being subject to particular
restrictions, the new shares shall on issue become subject to the same restrictions
whilst held by that Member as such default shares. For this purpose, shares which the
Company procures to be offered to Members pro rata (or pro rata ignoring fractional

entitlements and shares not offered to certain Members by reason of legal or practical

problems associated with offering shares outside the United Kingdom or Guernsey)
shall be treated as shares issued as a result of a Member holding other shares in the

Company.

Any direction potice shall have effect in accordance with its terms for as long as the
default, in respect of which the direction notice was issued, continues but shall cease to
have effect in relation to any shares which are transferred by such Member by means
of an approved transfer as set out in paragraph (13)(c). As soon as practical after the
direction notice has ceased to have effect (and in any event within 7 days thercafter) the
Directors shall procure that the restrictions .imposed by paragraphs (10) and (11)
above shall be removed and that dividends withheld pursuant to paragraph (10)(a)
above are paid to the relevant Member.

For the purpose of this Article:-

(a) a person shall be treated as appearing to be interested in any shares if the
Member holding such shares has given to the Company 2 notification which
either (a) names such person as being so interested or (b) fails to establish the
identities of those interested in the shares and (after taking into account the
said notification and any other relevant notification) the Company knows or
has reasonable cause to believe that the person in question is or may be
interested in the shares;

®) the prescribed period in respect of any particular Member is 28 days from the
date of service of the said notice in accordance with paragraph (1) except
where the default shares represent at least 0.25% of the class of shares
concerned in which case such period shall be 14 days;

(© a iransfcr of shares is an approved transfer if but only if:-

(i} it is a transfer of shares to an offeror by way or in pursuance of

' acceptance of a public offer made to acquire all the issued shares in

the capital of the Company not already owned by the offeror or
connected person of the offeror in respect of the Company; or

(i) the Directors are satisfied that the transfer is made pursuant to a sale
of the whole of the beneficial ownership of the shares to a party
unconnected with the Member and with other persons appearing to be
interested in such shares; or

(iii)  the trapsfer results from a sale made through a recognised investment
exchange (as defined in the Financial Services and Markets Act . 2000)
or any stock cxchange outside the United Kingdom on which the
Company's shares are listed or normally traded.

10
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For the purposes of this sub paragraph any person referred to in Article 22(7)
in relation to Directors shall. mutatis mutandis, be included amongst the
-persons who are connected with the Member or any person appearing to be
interested in such shares.

Any Member who has given notice of an interested party in accordance with paragraph
(1) who subsequently ceases to have any party interested in his shares or has any other
person interested in his shares shall notify the Company in writing of the cessation or
change in such interest and the Du'ectors shall promptly amend the register of
interested parties accordingly. -

CERTIFICATES AND REGISTER OF MEMBERS

¢y
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Subject to the Laws, the Board may issﬁe Shares as Certificated shares or as
Uncertificated shares in its absolute discretion. :

Subject to paragraph (1), the Coméany shall issoe:-
(a) without payment one certificate to each person for all his shares of each class
and when -part only of the shares comprised in a cernhcatc is sold or

transferred a balance cemﬁcatc or

® upon payment of such sum as the Board may determisie several certificates
each for one or more shares of any class. '

Any certificate issued shall specify the shares to which it relates and the amount paid.
up and the distinguishing nurnbers (if any).

All forms -of certificate for shares or debentures or representing any other form of

_ security (other than letters of allotment scrip certificates and other like documents) may

if determined by the Board be issued under the common signature of the Company and.
may be signed mechanically.

lf a share certificate is issued and is defaced lost or destroyed it may be replaced or
renewed without charge (other than exceptional out of pocket cxpcnses) on such terms

* (if any) as to evidence and mdcmmty as the Board thinks fit.

Shares of any class may be traded th:ou_,h an electronic settlement system and held in -
Uncertificated form in accordance with such arrangements as may from time to time be
permitted by any statute, regulation, order, instrument or rule in force affecting the
Company. Amendments to these Articles which may be necessary or cxpedient for this
purpose may be made by special resolution but will not be deemed to vary the rights of
any class of shares.

The Company shall keep the Register at the Office in accordance with the Laws. The
Register may be closed during such penods as the Board think fit not exceeding in all
30 days in any year.

The Company shall not be bound to register more than 4 persons as the joint holders of

any share or shares. In the case of a share held jointly by several persons in
Certificated form the Company shall not be bound to issue more than one certificate

11
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therefor and delivery of a certificate to onc of the joint holders shall be sufficient
delivery to all. :

ERISA Ownership Limitations. No ERISA Plan Investor may acquire shares without
the Company's prior written consent (which copsent may be- withheld in the
Company’s sole and absolute discretion). Prior to the shares qualifying as a class of
"publicly-offered securities” under the Plan Asset Regulation (or qualifying for another

exception to the "look through” rule under the Plan Asset Regulation including the 25%

Threshold), transfers of shares to ERISA Plan Investors will be void ab initio. "In
addition, in the event that ERISA Plan Investors acquire shares in violation of these
limitations, (i) shares held by ERISA Plan Investors shall be deemed to be Shares-in-
Trust to the extent necessary to prevent the assets of the Company from being treated
as assets subject to ERISA or Section 4975 of the Code, (i) such mumber of shares
(rounded up, in the case of each holder, to the nearest whole share) shall be transferred
automatically and by operation of law to a Trust (as described below); and (iii) the
ERISA Plan Investors previously owning such Shares-in-Trust shall submit such
number of shares for registration in the name of the Trust. Such transfer to a Trust
and the designation of shares as Shares-in-Trust shall be effective as of the close of
business on the business day prior te the date of the event that otherwise could have
caused the assets of the Company to be treated as assets that are subject to ERISA or
Section 4975 of the Code.

Transfers to Non-ERISA Plan investors. During the period prior to the discovery of -

the existence of the Trust, any trapsfer of shares by an ERISA Plan Investor to a non-
ERISA Plan Investor shall reduce the number of Shares-in-Trust on a one-for-one
basis, and to that extent such shares shall cease to be designated as Shares-in-Trust.
After the discovery of the existence of the Trust, but prior to the redemption of all
discovered Shares-in-Trust and/or the submission of all discovered Shares-in-Trust for
registration in the name of the Trust, any transfer of shares by an ERISA Plan Investor
to a non-ERISA Plan Investor shall reduce the number of Shares-in-Trust on a one-for-

- ope basis, and to that extent such shares shall cease to be designated as Shares-in-

Trust.

Company’s Right to Redeem Shares-in-Trust. In the event that any shares are deemed
"Shares-in-Trust”, the holder shall cease to own any right or interest with respect to
such shares and the Company will have the right to repurchase such Shares-in-Trust
for an amount equal to their Fair Market Value, which proceeds shall be payable to the
purported owner,

Transfer of Shares in Trust.

(@),  Ownrership in Trust. Upon any purported transfer or other event that would
result in a transfer of shares to a Trust, such shares shall be deemed to have
been transferred to a Trustee as trustee of such Trust for the exclusive benefit
of one or more Charitable Beneficiaries. Such transfer to the Trustee shall be
deemed to be effective as of the close of business on the Business Day prior to
the purported Transfer or other event that results in the transfer to the Trust.

- The Trustec shall be appointed by the Coropany and shall be a Person
unaffiliated with the Company. Each Charitable Beneficiary shall be
designated by the Company as provided below.

12
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Status of Shares Held by the Trustee. Shares held by the Trustee shall be
issued and outstanding shares of the Company. The-prohibited owner shall
have no rights in the shares held by the Trustee. The prohxbned owner shall
not benefit econonucally from ownership of any shares held in trust-by the
Trustee, shall have no rights to dividends or other distributions and shall not
possess any rights to vote or other rights attributable to the shares held in the
Trust.

Dividend and Voting Rights. The Trustee shall have all voting rights and
rights to dividends or other distributions with respect to shares beld in the
Trust, which rights shall be exercised for the exclusive benefit of the

" . Charitable Beneficiary. Any dividend or other distribution paid prior to the.

discovery by the Company that the shares have been transferred to the Trustee
shall be paid by the recipient of such dividend or distribution to the Trustee
upon demand and any dividend or other distribution authorized but unpaid .
shall be paid when due to the Trustee. Any dividend or distribution so paid to
the Trustee shall be held in trust for the Charitable Beneficiary. The
prohibited owner shall have no voting rights. with respect to shares held in the
Trust and, effective as of the date that the shares have been transferred to the
Trustee, the Trustee shall have the authority (at the Trustee's sole discretion) -
(i) to rescind as void any vote cast by a prohibited owner pridr to the discovery
by the Company that the shares have been transferred to the Trustee and (i1) to
recast such vote in accordance with the desires of the Trustee acting for the
benefit of the Charitable Beneficiary; provided, however, that if the Company
has already taken irreversible action, then the Trustee shall pot have the ..
authority to rescind and recast such vote. Notwithstanding the foregoing, until
the Corppany has received notification that shares have been transferred into a
Trust, the Company shall be entitled to rely on its share transfer and other- -
stockholder records for purposes of preparing lists of stockholders entitled to
vote at meetings, determining the validity apd authority of proxm and
otherwise conducting votes of stockholders.

Sale of Shares by Trustee. Within 20 days of receiving notice from the
Company that shares have been transferred to the Trust, the Trustee of the
Trust shall sell the shares held in the Trust to a ‘person, designated by the
Trustee, whose ownership of the shares will pot violate the ownership
limitations set forth herein. Upon such sale, the interest of the Charitable
Beneficiary in the shares sold shall terminate and the Trustee shall distribute
the net proceeds of the sale to the prohibited owner and to the Charitable -
Beneficiary as provided herein. The prohibited owner shall receive the Jesser
of (1) the price paid by the prohibited owner for the shares or, if the prohibited
owner did not give value for the shares in conpection with the event causing
the shares to be held in the Trust (e.g., in the case of a gift, devise or other
such transaction), the market price of the shares on the day of the event
causing the shares to be held in the Trust and (2) the price per share received
by the Trustee from the sale or other disposition of the shares held in the
Trust. Any net sales proceeds:in excess of the amount payable to the
prohibited owner shall be immediately paid to the Charitable Beneficiary. If,
prior to the discovery by the Company that shares have been transferred to the
Trustee, such shares are sold by a prohibited owaner, then (i) such shares shall
be deemed to have been sold on behalf of the Trust and (ii) to the extent that
the prohibited owner received an amouat for such shares that exceeds the
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amount that such prohibited owner was entitled to receive hereunder, such
excess shall be paid to the Trustes upon demand.

(e) Purchase Right in Shares Transterred to the Trustee. Shares transferred to the
Trustee shall be deemed to have been offered for sale to the Company. or its

designec, at a price per sharc equal to the lesser of (i) the price per share in the

- trapsaction that resulted in such transfer to the Trust (or, in the case of a
devise or gift, the market price at the time of such devise or gift) and (if) the
market price on the date the Company, or its designee, accepts such offer. The
Company shall bave the right to accept such offer until the Trustee has sold
the shares held in the Trust. Upon such a sale to the Company, the interest of
the Charitable Beneficiary in the shares sold shall terminate and the Trustee
shall distribute the net proceeds of the sale to the Prohibited owner.

o Designation of Charitable Beneficiaries. By written notice to the Trustee, the
Company shall designate one or more nomprofit organizations to be the
Charitable Beneficiary of the interest in the Trust such that (i) the shares held
in the Trust would not violate the restrictions set forth herein in the hands of
sach Charitable Beneficiary and (ii) each such organization mmust be described
in Section 501(c)(3) of the U. S. Code and contributions to each .such

organization must be cligible for deduction under each of Sections
170(b)(l)(A) 2055 and 2522 of the U. S. Code.

Termination. The provision of paragraphs (9) — (12) shall cease to apply ‘and all
Shares-in-Trust shall cease to be designated as Shares-in-Trust and shall be returned,
automatically and by operation of law, to their purported owners, all of which shall
occur at such time as shares qualify as a class of "publicly-offered securities™ or if
apother exception to the "look-through” rule under the Plan Asser Regulation applies.

The Company shall have a first and paramount lien (extending to all dividends

payable) on all shares (not being fully paid) for all moneys whether presently payable

or not called or payable at a fixed time in respect of those shares and for all the debts
and labilities of the holder to the Company and that whether the same shall have been

. incurred before or after notice to the Company of any equitable or other interest of any

person (otber than such holder) and whether the time for payment or discharge shall
bave arrived or not and notwithstanding that the same are joint debts or liabilities of
such holder and any other person (whether a Member or not). :

" Far the purpose of enforcing such Lien, the Company may sell, in such manner as the

Directors think fit, anv shares on which the Company has a lien, but no sale shall be
made unless some sum in respect of which the lien exists is presently payable, nor until
the expiration of 14 days after a notice in writing, stating and demanding payment of
the sum presently payable, and giving notice of intention to sell in default, shall have

_ been served on the holder for the time being of the shares or the person entitied by

reason of his death or bankruptcy to the shares. For the purpose of giving effect to any
such sale the Directors may authorise some person to transfer to the purchaser thereof
the shares so sold.

The net proceeds of such sale, after payment of the costs of such sale, shall be applied
in or towards payment or satisfaction of the debt or liability in respect whercof the lien
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exists, so far as the same is presently payable and any residue shall (subject to 2 like
lien for debts or liabilities not presently payable as existed upon the shares prior to the
sale) be paid to the person entitled to the shares at the time of the sale. The purchaser
-shall be registered as the holder of the shares so transterred and he shall not be bound
to see 1o the application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in refation to the sale.

9. CALLS ON SHARES
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The Board may at any time make calls upon the Members in respect of any moneys
unpaid on their shares (whether on account of the nominal value or by way of premium
and not by the conditions of allotment made payable at fixed times) and each Member
shall pay to the Company at the time and place appointed the amount called. A call
may be revoked or postponed.

Joint holders shall be jointly and severally liable to pay calls.

If a sum called in respect of a share is not paid before or on the day appointed the
person from whom the sum is due shall pay interest from the day appointed to the time -
of actual payment at such rate (not exceeding 15 per cent per annum) as the Board
may determine but the Directors shall be at Liberty in any case or cases to waive
payment of such interest wholly or in part. .

Any sum which by the terms of issue of a share becomes payable on allotment or at
any fixed date shall for the purposes of these Articles be deemed to be a call duly made
and payable on the date on which by the terms of issue the same becomes payable and
in the case of non-payment all the relevant provisions of these Articles as to payment -
of interest and expenses forfeiture or otherwise shall apply as if such sum had becoms
payable by virtue of a call duly made and notified.

Directors may, if they think fit, receive from any Member willing to advance the same
all or any part of the mopey uncalled and unpaid upon the shares held by him beyond
the sums actually called up thereon as payment in advance of calls, and such payment
in advance of calls shall extinguish, so far as the sarpe shall extend, the liability upon
the shares in respect of which it s advanced, and upon the money so received or so
much thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which it has been received, the Company may (until the same
would, but for such advance, become presently payable) pay interest at such rate as the
Member paying such sum and the Diractors agree upon PROVIDED THAT any
amount paid up in advance of calls shall pot entitle the holder of the shares nupon which
such amount is paid to participate in respect thereof in any dividend until the same

would but for such advance becomne presently payable.

The Board may on an issue of shares differentiate between holders as to amount of
calls and times of payment.

- 10. FORFEITURE AND SURRENDER OF SHARES

If a Member fails to pay any call or instalment on the day appointed, the Board may at
any time during such period as any part remaios unpaid serve notice requiring payment
of so nmch of the call or instalment as is nnpaid together with any interest which may -
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have accrued and any expenses which may have been incurred by the Company by
reason of non-payment.

The notice shall state a further day on or before which the payment required by the
notice is to be made and the place where the payment is to be made and that in the
event of non-payment the shares in respect of which the call was made or instalment is
payable will be liable to be forfeited. If the requirements of any such notice are not
complied with any share in respect of which the notice has been given may at any tise
before payment has been made be forfeited by a resolution of the Board to that effect.
Such forfeiture shall include alt dividends declared in respect of the forfeited share and
not actually paid before the forfeiture.

Notice of forfeiture shall forthwith be given to the former holder and an entry of such
notice and forfeiture shall forthwith be made and dated in the Register oppoesite the
entry of the share; but no forfeiture shall be in any manner invalidated by any omission
or neglect to give notice or to make entry.

A forfeited share shall be deemed to be the property of the Company and may be sold
re-allotted or otherwise disposed of on such terms as the Board shall think fit with or
without all or any part of the amount previously paid on the share being credited as
paid and at any time before a sale or disposition the forfeiture may be cancelled. .

A person whose shares have been forfeited shall cease to be a Mermber in respect of the
forfeited shares, but shall notwithstanding the forfeiture remain liable to pay to the
Company all monies which at the date of forfeiture were presently payable by him to
the Company in respect of the shares with interest thercon from the date of forfeiture
until payment at such rate (not exceeding 15 per cent per annum) as the Directors may
determine and the Directors may enforce payment without any allowance for the va]ue
of the shares at the time of forfeiture,

The Board may accept from any Member on such terms as shall be agreed a surrender
of any shares in respect of which there is a liability for calls. Any sur:rcndcred share
may be disposed of in the same manner as a forfeited share.

A declaration in writing by.a Director or the Secretary that a share has been duly
forfeited or surrendered or sold to satisfy a lien of the Company on the date stated in
the declaration shall be conclusive evidence of the facts thcrem as against all persons
clzmmng to be entitled to the shares.

The Company may receive the consideration given for any share on any sale or
disposition and may execute a transfer of the share in favour of the person to whom the
same is sold or disposed of and he shall thereupon be registered as the holder and shall
not be bound to see to the application of the purchase money nor shall his title be’
affected by any irregularity or invalidity in forfeiture sale re-allotment or disposal.

TRANSFER AND TRANSMISSION OF SHARES

)

The Directors shall have power to implement such arrangements as they may, in their
absolute discretion, think fit in order for any class of shares to be admitted to
settlement by means of the CREST UK system. Where they do so, paragraphs (2) and
(3) shall commence to have cffect immediately prior to the time at which CRESTCo
admits the class to settlement by means of the CREST UK system.
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1n relation. to any class of shares which. for the time being, CRESTCo has admitied to
settlement by ‘means of the CREST UK system. and for so long as such class remains
so admitted, no provision of these’ Amdes shall apply or have effect to the extent that
it is in any respect inconsistent with:-

(a)
(®)

©

the holding of shares of that class in Uncertificated form;

the transfer of title to shares of that class by means of the CREST UK systen;
or : '

the CREST Regulations or the CREST Guiernsey Requirements.

Without prejudice to the generality of paragraph (2) and notwithstanding anything
contained in these Articles where any class of shares is, for the time being, admitted to '
settlernent by means of the CREST UK system:- -

(@)

®)

©

(@

©

®

(@
M) .

such securities may be issued in Uncertificated form in accordance with and
subject as provided in the CREST Guernsey Requirements;

unless the Directors otherwise determine, such securities held by the same
bolder or joint holder in Certificated form and Uncertrﬁcatcd formn shall be.
treated as separate holdings:

such securities may be changed from Uncertificated to Certificated form, and -
from Certificated to Uncertificated form, in accordance with and subject as
provided in the CREST Guernsey Requirements;

title to such of the shares as are recorded on the register as being held in -
Uncertificated form may be transferred only by means of the CREST UK
system and as provided in the CREST Guemnsey Requircrnents -and

accordingly (and in particular) no provision of these Articles shall apply in .

respect of such shares to the extent that those Articles require or contemplate
the effecting of a transfer by an instrument in writing and the production of a
certificate for the security to be transferred; :

the Company shall comply in all respects with the CREST -Guernsey
Requirements including, without limitation, CREST Rules 7 and 8;

no provision of these Articles shall apply so as to require the Company'to
issue a certificate to any person holding such shares in Uncertificated form;

the perrmtted number of joint holders of a share shall be four

‘every transfer of shares from a CREST account of a CREST member to a

CREST account of another CREST member shall vest in the transferee a
beneficial interest in the shares transferred, notwithstanding any agreements or
arrangements to the contrary however and whenever arising and however-
expressed. Accordingly, cach CREST member who is for the time being
registered as the holder of any shares in the capital of the Company shall bold
such shares upon trust for himself and for those persons (if any) whose
CREST accounts are duly credited with any such shares or in favour of whom
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shares are to be withdrawn from CRESTCo pursuant to a settled stock
withdrawal instruction: and the Member and all such persons, to the extent
respectively of the shares duly credited to their respective CREST accounts or
the subject of a settled stock withdrawal mstrucnon, shall accordingly have
beneficial interests therein;

Where a Dcmatcrialiscd Instruction is expressed to have been sent on behalf of
a person by a Sponsor or by CRESTCe:-

@) .the person on whose behalf the instruction is expressed to have been
sent shall not be able to deny to the addressee (1) that the instruction
was sent with his authority or (2) that the information contained in it is
correct; and

(ii) the Sponsor or CRESTCo, as the case may be, shall not be able to
deny to the addressee (1) that he had authority to send the
Dematerialised Instruction or (2) that ke had sent the Dematerialised
Instroction.

Where a Dematerialised Instruction is expressed to have been sent by a person,
and it is not expressed to have been sent on behalf of another person. the first
person shall not be allowed to deny to the addressee:-

(i) that the information contained in the instruction is correct; or

(1) that he has sent it.

An addressee who receives a Dematerialised Instruction (whether directly, or

by means of the facilitics of a Sponsor acting on his behalf) may (subject to -

paragraphs (3)() and (3)(m) accept that at the time when it was sent:-
@) the information contained in the instruction was correct;

(ii) the user or authorised operator identified in the instruction as having
sent the instruction did send it; and

(iif)  if the instruction was expressed to have been sent on behalf of a
person, it was sent with the authority of that person.

Subject to paragraph (3)(n), an addressee shall not be allowed to accept any of
the matters specified in paragraph (3)(K) where, at the time when he received
the Dematerialised Instruction, he was a person who was not either the
Company or 8 Sponsor recciving (in cither case) Dematerialised Instructions
on behalf of the Company, and he had actual notice:-

0] that any inforrnation contained in it was incorrect;

(i3) that the user or CRESTCo expressed to have sent the instruction did
not send it; or -

(1) if the ipstruction was expressed to have been sent on behalf of a
person, that the person had not given to CRESTCo or the Sponsor
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identified in the instruction as having sent it his authonty to send the
instruction on his behalf. a

Subject to paragraph (3)(n), an addressec shall not be allowed to accept any of
the matters specified in paragraph (3)(k) where, at the ime when he received
the Dematerialised Instruction, he was either the Company or a Sponsor .
receiving Dematerialised Instructions on behalf of the Company, and:-

'6)) he had actual nom:e from CRESTCo of any of the matters specxﬁod in
paragraph (3)([) and .

(i) the instruction was an instruction from CRESTCo requiring the
registration of title in the circumstances specified in any of sub-
paragraphs 8.1.1, 8.1.2, 8.1.3 and 8.1.4 of the CREST Guemscy
Requirements.

However, where an addressee has received actual notice of 2 kind to which this
Article refers in respect of a properly authenticated Dematerialised Instruction,
he may accept the matters specified in paragraph (3)(K) if at the time when he
received the actual notice it was not practicable for him to halt his processing
of the instruction.

A person who is permitted by paragraph (3)(k) or (3}n) to accept iuiy ‘matter
shall not be liable in damages or otherwise to any person by reason of his

having relied on the matter that he was permitted to accept.

Except as provided in paragraph (3X0), this Article does not affect any
liability of a person for causing or permitting a Dematerialised Instruction:- *

(i) 0 be sent without authority;
(i) to contain information that is incorrect; or

(i)  to be expressed to have been sent by a person who did not send it.

Paragraphs (3)(n) to (3)(p) are to be construed in accordancc with thc CREST

Manual.

Words and expressions not specifically defined in paragraphs (1), (2), (3), and (4) shall
bear the same meaning as those words and expressions defined in the CREST Manual.

Subject to such of the restrictions of these Articles as may be applicable:

@

any Member may transfer all or any of his Uncertificated shares by means of a
relevant system suthorised by the Board in such manner provided for, and
subject as provided, in any regulations issued for this purpose under the Laws
or such as may otherwise from time to time be adopted by the Board on behalf
of the Company and the rules of any relevant system and accordingly no
provision of these Articles shall apply in respect of an Uncertificated share to
the extent that it requires or contemplates the effecting of a transfer by an
instrurent in writing or the production of a certificate for the shares to be -
transferred;
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®) any Member may transfor all or amy of his Certificated shares by an
instrument of transfer in any usual form or in any other form which the Board
may approve; and

(c) an instrument of transfer of a Certificated share shall be signed by or on behalf
.of the trausferor and, unless the share is fully paid, by or on behalf of the

transferce. An instrument of transfer of a Certificated share need not be under

seal.

Every instrument of transfer of a Certificated share shall be left at the Office or such |
" other place as the Board may prescribe with the certificate of every share to be

transferred and such other evidence as the Board may reasonably require to prove the
title of the transferor or his right to transfer the shares; and the transfer and certificate
(if any) shall remain in the custody of the Board but shall be at all reasonable times
produced at the request and expense of the transferor or transferee or their respective
representatives. A pew certificate shall be delivered free of charge to the transferee
after the transfer is completed and registered on his application and when necessary a
balance certificate shall be delivered if required by him in writing,

The Board may, in its absolute discretion and without giving a reason, refuse to
register a transfer of any share in Certificated form or Uncertificated form (subject to
paragraph (9) below) which is not fully paid or on which the Company has a lien
provided, in the case of a listed share that this would not prevent dealings in the share
from taking place on an open and proper basis on the London Stock Exchange. In
addition, subject to paragraph (9) below, the Directors may refuse to register a transfer
of shares which is prohibited by Article 6 and may also refuse to register a transfer of
shares unjess:-

(a) it is in respect of only one class of shares;
(b)  itis in favour of a single transferee or not more than 4 joint trapsferees;

© it is delivered for registration to the Office or such other place as the Board
may decide, accompanied by the certificate for the shares to which it relates

and such other evidence as the Board may reasonably require to prove title of

the transferor and the due execution by him of the transfer or, if the transfer is
executed by some other persén on his behalf, the authority of that person to do
so; and

(d) the transfer is not iz favour of any Non-Qualified Holder,
The Board may only decline to register a transfer of an Uncertificated share in the

circumstances set out in regulations issued for this purpose under the Laws or such as
may otherwise from time to time be adopted by the Board on behalf of the Company

and of the listing rules made by the UK Listing Authority and the CREST Rules, and -

where, in the case of a transfer to joint holders, the number of joint holders to whom
the Uncertificated share is to be transferred exceeds 4.
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If the Board refuses to register the transfer of a share it shall, within 2 months after the
date on which the transfer was lodccd with the Company..send notice of the refusal to

-the transtferee.

The registration of transfers may be suspended at such times and for such periods (not -
exceeding 30 days in any one year) as the Board may decide and cither generally or in’
respect of a particular class of share except that, in respect of any shares which are
participating securities, the Register shall pot be closed without the consent of -
CRESTCo. )

No fee shall be payable to the Company in respect of the registi'ation of any transfer,
probate, letters of administration; certificate of marriage or death. power of attorney,
instruction or other document relating to or affecting the title to any shares.

On the death of a Member. the survivors where the deceased was a joint holder and the -
executor or administrator of the deceased where he was a sole holder shall be the only
persons recognised by the Company as having any title to or interest in his shares; but
nothing herein shall release the estate of a deceased joint holder from any ha'bihty in
respect-of any share jointly held. -

A person so becoming entitled to a share in consequence of the death, bankruptcy or
incapacity of a Member or otherwise by operation of law (subject as hereinafter
provided), upon supplying to the Company such evidence as the Directors may
reasonably require to show his title to the share, shall have the right to receive and may
give a discharge for all dividends and other money payable or other advantages due on
or in respect of the share, but he shall not be entitled to receive notice of or to attend or
vote at meetings of the Company, or save as aforesaid, to any of the rights or privileges .
of a Member uniess and until he shall be registered as a Member in respect of the share .
PROVIDED ALWAYS that the Board may at any time give notice requiring any such
person to elect either to be registered himself or to transfer the share and if the notice is
not complied with within 90 days the Board may thereafter withhold all dividends or
other monies payable or other advantages due in respect of the share until the.
requirernents of the notice have been complied with.

If it shall come to the notice of thc Directors that ‘any ordipary shares are owned
directly or beneficially by any person in breach of any law or.requirement of any
country or governmental or regulatory authority or by virtue of which such person is
not qualified to hold such ordinary shares or by any person or persons in circumstances
(whether directly or indirectly affecting such person or persons and whether taken
alone or in conjunction with any other person or persons, connected or not, or any

- other circumstances appearing to the Directors to be relevant) which will or may result

in the Company incurring any liability to taxation or suffering any pecuniary or other
administrative disadvantage which the Cornpany might not otherwise have incurred or
suffered or if more than 25 per cent of any class of the capital of the Company were
owned by "Benefit Plans Investors” or in some other way the Company may be deermed

" to be in jeopardy of having "Plan Asset” status or which may cause the Company to be

classified as an "investment company” under the United States Investment Company
Act of 1940, the Directors may give notice to suth person requiring him (i) to provide
the Directors within thirty days with sufficient satisfactory documentary evidence to
satisfy the Directors that such persop shall not cause the Company to be classified as
ap investment company under the United States Investment Company Act of 1940 (it)
to sell or transfer his ordinary shares to a person qualified to own the same within
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thirty days and within such thirty days to provide the Directors with satisfactory
evidence of such sale or transfer. If any person upon whom such a notice is served
pursuant to this sub-paragraph does not within thirty days after such notice transfer his

-ordinary shares to a person qualified to own the same or establish to the satisfaction of

the Directors (whose judgment shall be final and binding) that he is qualified and
entitled to own the ordinary shares he shall be deemed upon the expiration of such
thirty days to have forfeited his ordinary shares and the Directors shall be empowered
at their discretion to follow the procedure pursuant to Article 10.

12. SUSPENSION OF CALCULATION OF NET ASSET VALUE

n

@

3)

The Directors may at any time temporarily suspend the calculation of the Company’s
net asset value during:

(a) any period when, as a resuit of political, economic, military or monetary
events or any circumstances outside the control, responsibility and power of

the Directors, disposal or valuation of a substantial part of the investments of

the Company is mot reasonably practicable without this being seriously
detriroental to the interests of the sharcholders in the Company or if in the
opinion of the Directors of the Company the net asset value of the Company
cannot be fairly calculated; :

®) any breakdown in the means of cornmmnication normally employed in
determining the value of the investments of the Company or when for any
reason the current prices of the investments of the Company cannot be
promptly and accurately ascertained;

(c) any period in which the Directors determine that doing so is Decessary or
advisable for the protection of the Company.

Any such suspension shall be publicised by the Directors in such manner as they may
deem appropriate to the persons likely to be affected thereby and to any stock exchange
on which the shares are listed if required by the rules of that exchange and shall take
effect at such tirne as the Directors shall declare but not later than the close of business
on the Business Day ncxt following the declaration and thereafter there shall be no
determination of the net asset value until the Directors shall declare the suspension at
an end except that the suspension shall terminate in any event on the ﬁrst Business Day
on which:-

(a) the condition giving rise to the suspension shall have ceased to exist;

®) no other condition under which suspensioﬁ is authorised under- paragraph (1)

shall exist;

(© each declaration by the Directors pursuant to paragraph (1) shall be consistent
with such official rules and regulations (if any) relating to the subject matter
thereof as shall have been prormilgated by any authority having jurisdiction
over the Company as shall be in effect at the time; and

to the extent not inconsistent with such official rules and regulations as mentioned in.
sub-paragraph (2){(c) the determination of the Directors shall be conclusive.
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13. ALTERATION OF CAPITAL

The Company at any time may by ordinary resolution increase the share capital by
such sum to be divided into shares of such amount as the resolution shall prescribe.

Subject to the terms and rights attaching to the ordinary shares and these Articles, any
new shares shall be of such class and amount and have such preference or priority as
regards dividends or in the distribution of assets or as to voting or otherwise over any
other shares of any class whether then issued or not or be subject to such stipulations
deferring them to any other shares with regard to dividends or in the distribution of the
assets as the Board may determine.

Subject to the terms and rights attaching to the ordinary shares and these Articles, the
Company before the issue of any new shares may by ordinaty resolution resolve that
all or some of them shall be offered to the Members in proportion to their existing
shares at such price as the Company or the Board may fix and such offer shall be made

. by notice specifying the number of shares to which the Member is entitled and limiting

a time within which the. offer if not accepted will be deemed to be declined; and after
the expiration of such period or on the receipt of an intimation from the Member that
he declines, the Board may offer the same on similar terms to such of the other
Members as they may select including the Directors or dispose of them in such manner
as they think fit. For the purpose of giving effect to this Article, the Board shall be
entitled to disregard fractions. In the absence of any determination to the contrary, new
shares may be dealt with as if they formed part of the onginal capital and shall be
subject to these Articles.

Subject as provided elsewhere in these Articles, the Company may by ordinary
resolution:-

(a) consolidate and divide all or any of its share capital into shares of larger :
amount than its existing shares;

(®) subdivide all or any of its shares into shares of smaller amount than is fixed by -
the Memorandum so however that in subdivision the proportion between the
amount paid and the amount if any unpaid on each reduced share shall be the
same as it was 1in the case of the share from which the reduced share is derived
and so that the resolution whereby any share is subdivided may determine that
as between the holders of the shares resulting from-subdivision one or more of
the shares may have such preferred deferred or other rights over the others as
the Company has power to attach to unissued or new shares;

(©) cancel any shares which at the date of the resolution have not been. taken or
agreed to be taken by any person and diminish the amount of jts authorised'
share capital by the amount of the shares so cancelled;

@ convert all or any of its ful]y paid shares into stock and reconvert that stock
into paid-up shares of any denoniipation; and

)] convert all or any of its fully paid shares the nominal amount of which is -
expressed in a particular currency into fully paid shares of a nominal amount
of a different currency, the conversion being effected at the rate of exchange
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(calculated to not less than 3 significant figures) current on the date of the
resolution or on such other date as may be specificd thercin.

The Board on any consolidation of shares may deal with fractions of shares in any
manner. ' '

The Company may by special resolution reduce its share capital any capital
redemption reserve fund or any share premium account in any manner and with and
subjcct to any incident authorised and consent required by the Laws.

GENERAL MEETINGS

(1

(2)
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The first general meeting (being an annual general meeting) of the Company shall be
held within such time as may be required by the Laws and thereafter gencral meetings
(which are annual geperal meetings) shall be held once at least in cach subsequent
calendar year. All general meetings (other than amnmual general meetings) shall be
called extraordinary general meetings. General meetings shall be held in Guernsey or
such other place as may be determined by the Directors from time to time.

A Mermber shall not be eptitled in respect of any share held by him to attend or vote

(cither personally or by representative or by proxy) at any general meeting or separate
class meeting of the Company unless all calls due from him in respect of that share
have been paid. :

A Member shall not, if the Directors so determine, be entitled in respect of any share
held by him te attend or vote (either personally or by representative or by proxy) at any
general meeting or separate class meeting of the Company or to exercise any other
right conferred by membership in relation to any such meeting if he or any other person
appearing to be interested in such shares has failed to comply with a notice requiring

the disclosure of Members” interests and given under the Articles within 14 days, ina

case where the shares in question represent at least 0.25 per cent. of their class, or
within 28 days, in any other case, from the date of such notice. The restrictions will
continue until the information required by the notice is supplied to the Company or
until the shares in question are transferred or sold in circumstances specified for this
purpose in the Articles.

A Member participating by video link or telephone conference call or other electronic
or telephonic means of communication in a meeting shall be treated as forming part of
the quorum of that meeting provided that .the Members present at the meeting can hear
and speak to the participating Member.

A video link or telephone conference call or other electronic or telephonic means of
comrmnication in which a quorum of Members participates and all participants can

hear and speak to each other shall be a valid meeting which shall be deemed to take

place where the chairman is present unless the Members resolve otherwise.

Any general meeting convened by the Board, unless its time shall have been fixed by
the Company in general meeting or unless convened in pursuance of a requisition may
be postponed by the Board by notice in writing and the meeting shall, subject to any
further postponement or adjournment, be held at the postponed date for the purposc -of
transacting the business covered by the original notice.

24



7

(8}

N

(10)

The Board may whenever it thinks fit and shall on the requisition in writing of one-or .

‘more holders representing not less than one-tenth of the issued share capital of the

Company upon which all calls ot other sums thén due have been paxd forthwith
proceed to convene an extraordinary general meeting. :

"I_'hc requisition shall be dated and shall state the objcct of the meeting and shall be

signed by the requisitionists and deposited at the Office and may consist of several
docunents in like. form each signed by one or more of the requisitionists.

If the Board does not ;;roceed to cause a meeting to be held within 21 days from the

date of the requisition being so deposited the requisitionists or a majority of them in

value may themselves convene the meeting,

Any meeting convened by requisitionists shall be convened in the same manmer (as
nearly as possible) as that in which meetings are convened by the Board.

15. NOTICE OF GENERAL MEETINGS

(D

Not less than 21 days notice specifying the time and place of any general meeting and

specitying also in the case of any special business the general nature of the business to

be transacted shall be given by notice sent by post by the Secretary or other officer of
the Company or any other person appointed in that behalf by the Board to such
Members as are entitled to receive notices provided that with the consent in writing of .
all the Members entitled to receive notices of such meeting a meeting may be convened
by a shorter notice or at no notice and in any manner they think fit. In every notice
there shall appear a statement that a Member entitled to attend and vote is entitled to
appoint one or more proxies to attend and vote instead of him and that a proxy need
not be a Menber.

The accidental omission to give notice: of any meeting to or the non-receipt of such
notice by any Member shall not invalidate any resolution (or any proposed resojution
otherwise duly approved) passed or proceeding at any meeting.

16. PROCEEDINGS AT GENERAL MEETINGS

(D
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The ordinary business of a general meeting shall be to receive and consider the profit
and loss account and the balance sheet of the Company and the reports of the Directors
and the Auditors, to elect Directors and appoint Auditors in the place of those retiring,
to fix the remuperation of the Directors and Auditors, to sanction or declare dividends
and to transact any other ordinary business which ought to be transacted at such
meeting. All other business. shall be deemed speclal and shall be subject to notice as
hc:rembﬁfore provided.

The quorum for a general meeting shall be two Members present in person or by
Proxy. '

If within five mioutes from the time appointed for the meeting a quorum is vot present,
the meeting if convened by or upon a requisition shall be dissolved. If otherwise
convened it shall stand adjourned for 7 days at the same time and place or to such
other day and at such other time and place as the Board may determine and (subject to

_ paragraph (5)) po notice of adjournment peed be given. On the resumption of an
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adjourned mecting, those Members present in pcréon or by proxy shall .constitutc--tbe.

quorum.

At any general meeting the Chaxrman of the Directors, failing whom a Deputy
Chairman, failing whom any Director present and willing to act and, if more than one,
chosen by the -Directors present at the meeting, shall preside as chairman. If no
Director is present within five minutes after the time appointed for holding the meeting
and willing to act as chairman, the members present and entitled to vote shall choose
one of their number to be chairman of the meeting. )

. The chairman may with the consent of any meeting at which a quorum is present and
shall if so directed by the meeting adjourn the meeting at any time and to any place but -

no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting is

adjourned for 30 days or more notice of the adjourned meeting shall be given as inthe

casc of an original meeting. Save as aforesaid it shall not be necessary to give any

notice of an adjournment or of the business to be transacted at an adjourned meeting.

If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairman of the meeting the proceedings on the
substantive resohition shall not be invalidated by any error in such ruling. in the case
of a resolution duly proposed as a special or Extraordinary Resolution, no amendment
thereto (other than a mere clerical amendment to correct a patent error) may in any
event be considered or voted upon. '

At any meeting, a resolution put to the vote shall be decided by a show of hands or by
a poll at the option of the chairman. Nevertheless before or on the declaration of the
result a poll may be demanded:-

(a) by the chalrman; or

(b) by one Member present in person or by proxy provided he represents at Jeast
one-tenth of the subscribed capital; or

© by two Members present in person or by proxy.

The dernand for a poll may be withdrawn.

Unless a poll be demanded a declaration by the chairman that a resolution has on a
show of hands been carried or carried unanirnously or by a particular majority or lost

and an entry to that effect in the minute book shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded. -

A poll if demanded shall be taken at the meeting at which the same is demanded or at

such other time and place as the chairman shall direct and thé result shall be dcemed

the resolution of the meetmg

If a poll is duly demandcd, it shall be taken in such manner and at such place as the
chairman may direct (including the use of ballot or voting papers or tickets) and the
result of a poll shall be decmed to be the resolution of the meeting at which the poll
was demanded. The chairman may; in the event of a poll appoint scrutineers and may
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adjourn the meeting to some place and time fixed by him for the purpose of declaring
the result of the poll.

A poll demanded on the election of a chairman and a poll demanded on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall be
taken at such time and place as the chairman directs not being more than 30 days from
the date of the meeting or adjourned meeting at which the poll was demanded.

In case of an equality of votes on'a poll the chairman shall have a second or cas_ting'
vote in addition to any other vote he may have.

VOTES OF MEMBERS

M
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Subject to any special rights or restrictions for the time being attached to any class of
share:-

(a) On a show of hands every Member pmnt in person or by proxy shall have
one vote, ’ C

® On a poll every Member present in person or by proxy shall have one vote for
each share held by him.

Where there are joint registered holders of any share such persons shall not have the
right of voting individually in respect of such share but shall elect one of their number
to represent them and to vote whether in person or by proxy in their pame. In default of
such election the person whose name stands first on the Register shall alone be entitled
to vote. '

Any Member being under any legal disability may vote by his curator or other legal
guardian. Any of such persons may vote either personally or by proxy.

On a poll votes may be given-either personally or by proxy and a Member entitled to
more than one vote need not use all his votes or cast all the votes he uses in the same
way. A proxy need not be 8 Member. An instrument of proxy may be valid for one or
more neetings.

No Member shall be entitled to be present or take part in any proceedings or vote either
personally or by proxy at any meeting unless all calls due from him have been paid. No-
Member shall be entitled to vote in respect of any shares unless he has been registered
as their holder. For the purposes of determining which persons are entitled to attend or -
vote at a meeting and how mmany votes such person may cast, the Company may
specify in the notice.of the meeting a time, not more than 48 hours before the time
fixed for the mecting, by which a person must be entered on the Register in order to
have the right to attend or vote at the meeting.

No ob;ecnon shall be raised to the quahﬁcanon of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered and every vote not
disallowed shall be valid for all purposes. Any objection made in due time shall be
referred to the chairman whose decision shall be final and binding.
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The instrument appointing a proxy sball be in writing under the hand of the appointor
or of his attorney duly authorised in writing or if the appointor is a corporation under
its common seal or under the hand of an officer or attorney duly authorised.

The instrument appointing a proxy and the power of attorney or other authority (if any)
under which it is signed or a notartaily certified copy of that power or authority shall
be deposited at the Office not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to
vote and in default unless the Board directs otherwise the instrument of proxy shall not
be trecated as valid.

The instrument appointing 2 proxy may be in any form which the Board may approve '

and may include an instruction by the appointor to the proxy en.her to vote for or
against any resolution to be put to the meeting.

The iostrument appointing a proxy shall be deemed to confer authority to demand or
Jjoin in demanding a poll and shall be as valid for any adjournmcnt as for the meeting to
which it relates. .

A vote given in accordance with the terms of an instrument of proxy shall be valid

notwithstanding the previous death or disability of the principal or revocation of the

proxy or of the authority under which the proxy was executed provided that no
intimation in writing of such death disability or revocation shall have been received by
the Comipany at the Office before the commencement of the meeting or adjournment or
the taking of the poll at which the proxy is used.

Any corporation which is 2 Member may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of Members or to approve any resolution
submitted in writing and the person so authorised shall be entitled to exercise on behalf
of the corporation which he represents the same powers (other than to appoint a proxy)
as that corporation could exercise if it were an individual Member.

NUMBER AND APPOINTMENT OF DIRECTORS

ey

@

3

The first Directors of the Company shall be appointed by the subscribers to the
Memorandum. Until otherwise determined by the Board, the number of Directors shall
be not less than two nor more than ten. At po time shall a majority of Directors be
resident in the United Kingdom.

- The Board shall have power at any time to appeint any person to be a Director either

to fill a casual vacancy or as an addition to the existing Directors but so that the total
number of Dircctors shall not at any time exceed the number (1f any) fixed pursuant to

these Articles.

At the first annoal general meeting and at each annual general meeting thereafter: (a)
any Director who was elected or last re-elected a Director at or before the annual
general meeting held in the third calendar year before the current year shall retire by
rotation; and (b) such further Directors (if any) shall retire by rotatien as would bring
the pumber retiring by rotation up to one-third of the number of Director in office at
the date of the natice of the meeting (or, if their number is not a nmultiple of three, the
number nearest to but not greater than one-third);
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No person other than a Director retiring at a general meeting shall, unless
recommended by the Directors, be eligible for election by the Company to the office of
Director unless not less than 7 nor more than 42 clear days before the date appointed
for the meeting there shall have been left at the Office notice in writing signed by a

. Member duly qualified to attend and vote at the meeting for which such notice is given

of his intention to propose such person for election together with notice in writing

‘signed by that person of his willingness to be elected.

The Company at the meeting at which a Director retires in the manner aforesaid may
fill the vacated office by appointing a person thereto by ordinary resolution and in
default the retiring Director shall, if willing to act, be deemed to have been re-
appointed unless at such meeting it is expressly resolved not to fill the vacated office.or
a resolution for the re-appointment of such Director shall have been put to the meeting
and lost. The Company at such meeting may also (subject to paragraph (2)) fill up any
other vacancies.

Without prejudice to the powers of the Board, the Company by ordinary resolution
may appoint any person to be a Director either to fill a casual vacancy or as an
additional Director, but so that the total number of Directors shall not thereby exceed .
the maximum number (if any) fixed by or in accordance with these Articles. Any
person so appointed shall hold office only until the next annual general meeting and
shall then be eligible for election. . ' '

At a geperal meeting a motion for the appointment of two or more persons as Directors
of the Company by a single resolution shall not be made unless a resolution that it shall
be so made has been first agreed to by the meeting without any vote being given
against it.

QUALIFICATION AND REMUNERATION OF DIRECTORS

)

(¢4)

A Director need not be a Member. A Director who is not a Member shall nevertheless
be entitled to attend and speak at shareholders’ meetings. ' -

The Directors (other than aiternate Directors) shall be entitled to. receive by way of fees
for their services as Directors such sum as the Board may from time to time determine
provided that the amount paid to each Director by way of fees shall not exceed
€100,000 in any financial year, or such greater sumn as may be determined from time to
time by ordinary resohution of the Company. Any fees payable pursuant to these
Articles shall be distinct from and shall pot include any salary. remuneration for any
executive office or other amounts payable to a Director pursuant to any other
provisions of these Articles and shall accrue from day to day. The Directors shall be
entiled to be repaid all reasonable travelling, hotel and other expenses properly
incurred by them in or about the performance of their duties as Directors, including
expenses incurred in attending meetings of the Board or any committee of the Board or

-general meetings or separate meetings of the holders of any class of shares or of

debentures -of the Company. If by arrangement with the Board, any Director shall
perform or render any special duties or services outside his ordinary duties as a
Director, be may be patd such reasonabie additional remuneration as the Board may
determmine.
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The Directors shall also be entitled to be repaid all reasonable out of pocket expenses
properly incurred by them in or with a view to the performance of their duties or in
attending meetings of the Board or of committees or general meetings.

If any Director having been requested by the Board shall rc.ndci' or perform cxtra or
special services or shall travel or go to or reside in any country not his usual place of
residence for any business or purpose of the Company he shall be entitled to receive
such sumn-as the Board may think fit for expenses and also such remuneration as the
Board may think fit either as a fixed sum or as a percentage of profits or otherwise and
such remuneration may as the Board shall determine be either in addition to or in
substitution for any other remuneration which he may be entitled to receive.

"The Directors shall have power to_pay and agree to pay gratuities, pensions or other

retirement, superannuation, death or disability benefits to (or to any person in respect
of) any Director or ex-Director anid for the purpose of providing any such gratuities,
pensions or other benefits to contribute to any scheme or fund or to pay premiums.

ALTERNATE DIRECTORS

hH
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Any Director may by notice in writing under his hand served upon the Company
appoint any person approved by the Board as an alternate Director to attend and vote
in his place at any meeting of the Directors at which he is not personally present or to
undertake and perform such duties and functions ‘and to exercise such rights as he

could personally and such appointment may be made generally or specificaily or for -

any period or for any particular meeting and with and subject to any particular

restrictions. Every such appointment shall be effective and the following pmvnsmns
~ shall apply:- .

Every alternate Director while he holds office as such shall be entitled:-

(a) if his appointor so directs the Secretary, to notice of meetings of the Directors;
and

(o) to attend and to exercise (subject to any restrictions) all the rights and

privileges of his appointor at all such meetings at which his appointor is not
personally present and generally at such meetings to perform all functions of
his appointor as a Director and for the purposes of the proceedings at such
mectings the provisions of these Articles shall apply as if he (mstcad of his
appointor) were a Director.

Every alternate Director shall ipso facto vacate office if and when his appointment
expires by effluxion of time or his appointor vacates office as a Director or removes
the alternate Director from office as such by notice in writing under his band served
upon the Company.

No alternate Director shall be entitled as such to receive any remuneration from the
Company but every alternate Director shall be entitled to be paid all reasonable
expenses incurred in the exercise of his duties.

A Director may act as alternate Director for another Director and shall be entitled to
vote for such other Director as well as on his own account but no Director shall at any
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meeting be entitled to act as alternate Director for more than one other Director. He
shall not be counted more than once for the purposes of the quorurn.

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be indernnified to the same extent
mutatis mutandis as if he were a Director.

BORROWING POWERS OF THE BOARD

ey

The Board may exercise all the powers of the Company to borrow money and to give
guarantees, mortgage, hypothecate, pledge or charge all or part of its vndertaking
property or assets (present or future) and uncalled capital and, subject to the provision-
of the Laws, to issue debentures, loan stock and other securities whether outright or as
collateral security for any debt, Lability or obligation of the Company or of any third -
party. .

The Board shall restrict the borrowings of the Company ard exercise all votirig and
other nights and powers of control exercisable by the Company in respect of its
subsidiary undcrtakmgs so as to procure (as regards its subsidiary undertakings in so -
far as it can procure by such exercise) that the aggregate principal amount at any one
time outstanding in respect of moneys borrowed by the Group (exclusive of moneys
borrowed by one Group company from another and after deducting cash deposited)
shail not at any time, without the previous sanction of an ordinary resalution of the-
Company, exceed an amount equal to 95 per cent of the Gross Assets.

OTHER POWERS AND DUTIES OF THE BOARD
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The business of the Company shall be managed by the Board who may exercise all
such powers of the Company as are not required to be exercised by the Company in
general meeting subject pevertheless to these Articles and to the Laws and to such
regulations as may be prescribed by the Company in general meeting but no regulation’
so made shall invalidate any prior act of the Board. The general powers given by this
Article shall not be limited or restricted by amy special authority or power ngen to the
Board by any other Article.

The Board may arrange that any branch of the business carried on by the Company or
any other busipess in which the.Company may be interested shall be carried on by or
through one or more subsidiary. companies and the Board may on behalf of the
Company make such arrangements as it thinks advisable for taking the profits or
bearing the losses of any branch or business so carried on or for financing assisting or
subsidising any such subsidiary company or guaranteeing its contracts oblxgatxons or .

‘liabilities.

The Board may establish any local boards or agencies for managing any of the affairs -
of the Company and may appoint any one or more of its number or any other persons
to be members of such local Boards or any managers or agents and may fix their
remmoeration and may delegate to any local board manager or agent any of the powers

- authorities -and discretion vested in the Board with power to sub-delegate and may

authorisc the members of any local board to fill anmy vacancies and to act
notwithstanding vacancies and any such appointment or delegation may be made upon
such terms and subject to such conditions as the Board may think fit and the Board
may remove apy person so appointed-and may annui or vary any such delegation but
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no person dealing i good faith and without notice of any such annulment. or variation
shall be affected thereby.

The Board may at any time by power of attorney given under the hand of such person
or persons duly authorised in that behalf appoint any person or any fluctuating body of
persons whether nominated directly or indirectly by the Board to be the attorney of the
Company for such purposes and with such powers and discretion and for such periods

and subject to such conditions as the Board may think fit and any such power of

attorney may contain such provisions for the protection and convenience of persons
dealing with any attorney as the Board may think fit and may also authorise any
attorney to sub-delegate all or any of his powers and discretion.

A Director who to his knowledge is in any way directly or indirectly interested in a
contract or arrangement or proposed contract or arrangement with the Company shall

-disclose the nature of his imterest at a meeting of the Board. In the case of a proposed

contract such disclosure shall be made at the meeting of the Board at which the
question of entering into the contract or arrapgement is first taken into consideration or
if the Director was not at the date of that meeting interested in the proposed contract or
arrangement at the next meeting of the Board held after he became so interested. Ina
case where the Director becomes interested in a contract or arrangement after it is
made, disclosure shall be made at the first mesting of the Board held after the Director
becomes so interested, For the purpose of the foregoing a gencral notice given to the
Board by a Director to the effect that he is a member of a specified company or firm
and is to be regarded as interested in any contract or arrangement which may after the
date of the notice be made with that compary or firm shall be deemed to be a sufficient
disclosure of interest if either it is given at a meeting of the Board or the Director takes.
reasonable steps to ensure that it is raised and read at the next mecting of the Board
after it is given.

A Director may not vote (or be counted in the quorum) in respect of any resolution of
the Directors or committee of the Directors concerning a contract, arrangement,
trapsaction or proposal to which the Company is or is to be a party and in which he
has an interest which (together with any interest of any person connected with him) is,
to his knowledge, a material interest (otherwise than by virtue of his interest in shares
or debentures or other securities of or otherwise-in or through the Company) but, in the
absence of some other material interest than is mentioned below, this. prohibition does
oot apply to a resolution concerning any of the following matters:-

- (a) the giving of a guarantee, security or indemnity in respect of money lent or

obligations incurred by him or any other person. at the request of or for the
benefit of the Company or any of its subsidiaries;

®) the giving of a guarantee, security or indemnity in respect of a debt or
.obligation of the Company or any of its subsidiaries for which he himself has
assumed responsibility in whole or in part, either alone or jointly with others,
under a guarantee or indemnity or by the giving of security;

(c) a contract, arrangement, transaction or proposal concerning an offer of shares,
debentures or other securities of the Company or any of its subsidiaries for
subscription or purchase, in which offer he is or may be entitled to participate
as a holder of securities or in the underwriting or sub-underwriting of which he
is to participate; ~
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a contract, arrangement, transaction or proposal to which the Company is or is

. to be a party concerning #hother company (including a member of the Group)

in which he (and any persons connected with him) is interested and whether as
an officer, shareholder, creditor or otherwise, if he does not to his knowledge
hold an interest in shares representing one per cent. or more of either a class of
the equity share capital (or of amy third party company through which his
interest is derived) or of the voting rights in the relevant company:;

any contract, arrangement, transaction or proposal relating to an arrangement
for the benefit of the employees of the Company or its subsidiaries which does
not award him any privilege or benefit not generally awarded to the employees
to which such arrangement relates concerning the adoption, modification or -
operation of a pension, superannuation or similar scheme or retirement, death
or disability benefits scheme or employees’ share scheme under which he may -
benefit and which either has been approved by or is subject to and conditional |
on approval by the Board of Inland Revenue of the United Kingdom for
taxation purpeses or relates to both employees and Directors of the Company
(or any of its subsidiaries) and does not accord to any Director as such any
privilege or advantage not accorded to the employees to which such scheme or
fund relates; and

a contract, arrangement, transaction or proposal concerning the purchase
and/or maintenance of any insurance pohcy for the benefit of Directors or for
the beneht of persons including Directors.

For the purposes of this Article a person shall be treated as being connected with a
Director if that person is:-

@
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2 spouse, child (under the age of cighteen) or step child (under the age of
eighteen) of the Director; or '

an associated body corporate which is a company in which the Director alone,
or with connected persons, is directly or indirectly beneficially interested in
20% or more of the nominal value of the equity share capital or is entitled
(alone or with connected persons) to exercise or control the exercise of more
than 20% of the voting power at general meetings; or

a trustee (acting in -that capacity) of any trust, the beneficiaries of which
inchode the Director or persons falling within paragraphs (a) or (b) above
excluding trustees of an employees’ share scheme or pension scheme; or

a partner (acting in that capacity) of the Dnector or persons if catcgorm (a)
to (c) above. o

A Director, notwithstanding his interest, may be counted in the quorum present at any
meeting whereat he or any other Director is appointed to hold any such office or place .
of profit under the Company, or whereat the terms of amy such appointment are
arranged or whereat any contract in which he is interested is considered, and he may .
vote on any such appointment or arrangement other than his own appointment or the
arrangement of the terms thereof. Where proposals are under consideration concerning
the appointment (including without limitation fixing or varying the terms of
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appointment or its termination) of 2 or more Directors to offices or places of profit
with the Company or a company in which the Company is interested, such proposals
shall be divided and a separate resolution considered in relation to cach Director. In
such case each of the Directors concerned (if not otherwise debarred from voting under
these provisions) is entitled to vote (and be counted in the quorum) in recpect of each
resolution except that concerning his own appointment.

A Director may hold any other office or place of profit under the Company (other than
Auditor) in conjunction with his office of Director for such period and on such terms
(as to remuneration and otherwise) as the Board may determine and no Director or
intending Director shall be disqualified by his office from contracting with the
Company either with regard to his tenure of any such other office or place of profit or

as vendor purchaser or otherwise nor shall any such contract or any contract or

arrangement entered into by or on behalf of the Company in which any Director is in
any way interested be liable to be avoided nor shall any Director so contracting or
being so interested be liable to account to the Company. for any profits realised by any
such contract or arrangement by reason of such Director holding that office or of the
fiduciary relationship thereby established.

Any Director may act by himself or his firm in a professional capacity for the
Company, other than as auditor, and he or his firm shall be entitled to remuperation for
professional services as if he were not a Director,

- Any Director may continuc to be or become a director, managing director, manager or

other officer or member of any company promoted by the Company or in which the
Company may be interested, and any such Director shall pot be accountable to the
Company for any remuperation or other benpefits received by him as a director,
managing director, rmanpager or other officer or member of any such company. The
Directors may exercise the voting power conferred by the shares in any other company
held or owned by the Company or exercisable by them as directors of such other

company, in such manner in all respects as they think fit (including the exercise thereof .

in favour of any resolution appointing themselves or any of them directors, managing

_directors, managers or other officers of such company, or voting or providing for the

payment of remneration to themselves as directors, managing directors, managers or
other officers of such comnpany) and any Director of the Company may vote in favour

. of the exercise of such voting rights in the manner aforesaid, notwithstanding that he

may be or be about to be appointed a director, managing director, manager or other
officer of such other cornpany, and as such is or may become interested in the exercise
of such voting rights in the manner aforesaid.

If a question arises at any time as to the materiality of a Director’s interest or as to his
entitlement to vote and such question is not resolved by his voluntarily agreeing to
abstain from voting, such question shall be referred to the chairman of the meeting and
his ruling in relation to any Director other than himself shall be final and conclusive
except in a case where the nature or extent of the interest of such Director has not becn
fairly disclosed.

All cheques, promissory notes, drafts, bills of exchange and other negotiable -

instruments and all receipts for moneys paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed in such manner as the Board shall at any
time determine.
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The Board shall cause minutes to be made in books provided for the purpose:-

(a) of all appointments of officers:

. (&) - .of the names of the Directors present at each meeting of the Board and of any

commynttee;

©) of all resolutions and proceedings at n_"xect.ings of theVCompany and meetings of
the Board and of committees.

Any such minutes if purporting to be signed by the chairman of the meeting at which
the proceedings took place, or by the chairman of the next succeeding meeting, shall be
evidence of their proceedings.

A register of Directors’ interests in shares shall be kept at the Office and shall be open
to the inspection of any Member or holder of debentures of the Company between the
hours of 10:00 a.m. and noon for a period beginning 14 days before and ending 3-days
after the annual general meeting. The said register shall also be produced at the

- commencernent of each annual general meeting and shall remain open and accessible

during the continuance of the meeting to any person attending the meeting.

23. DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall ipso facro be vacated:-

(a) ifhe (not being a person holding for a fixed term an executive office subject to
termunation if he ceases from any cause to be a Director) resigns his office by :
written notice sign=d by him sent to or depositzd at the Office;

{®) if he shall have absented himself (such absence not bemg absence with leave or
by arrangement with the Board on the affairs of the Company) from meetings

of the Board for a consecutive period of 12 months and the Board resolves that
his office shall be vacated;

© if he becomes bankrupt, insolvent, suspends payment or compounds with his
creditors;

@ if he is requested to resign by written notice signed by all his co-Directors;

(e) if the Company by ordinary resoiution shall declare that hc shall cease tobe a
Director;

67} if he becomes resident in the United Kingdom and, as a result thereof, a
majority of the Directors are resident in the United Kingdom; or

& if be shall become prohibited by law ffom‘gcting as a Director.,
PROVIDED THAT there shall be no age limit for retirement.

If the Company by ordinary resolution removes any Director before the expiration of
his period of office it may by an ordinary resolution appoint another person to be a

-Director in his stead who shall retain his office so Jong only as the Director in whose -
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stead he is appointed would have held the same if he had not been removed. Such
removal shall be without prejudice to any clairs such Director may have for damages
for breach of any contract of service between him and the Company.

24. PROCEEDINGS OF DIRECTORS

)
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Q)
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The Board may meet for the despatch of business adjourn and .otherwise regulate its
meetings as it thinks fit. Questions arising at any meeting shall be decided by a
majority of votes. In case of an equality of votes the chairman at the neeting shall have
a second or casting vote. All meetings of Directors shall take place outside of the

United Kingdom and any decision reached or resolution passed by the Directors at any

meeting held within the United Kingdom or at which a majority of United Kingdom
resident Directors is present shall be invalid and of no effect.

A video link or telephone conference call or other electronic or telephonic means of
commnunication in which a quorum of Directors participates and all participants can
hear and speak to each other shall be a valid meeting PROVIDED THAT no Directors

. physically present in the Upited Kingdom at the time of any such meeting may

participate in a meeting by means of video link, telephone conference call or other
electronic or telephonic means of communication nnless a majority of the Directors
participating are physically present outside the United Kingdom. For the avoidance of
doubt, no Director physically present in the United Kmvdom shall count in the quorum
for any such meeting,

The Board shall also determine the notice necessary for its meetings and the persons to
whom such notice shall be given.

A meeting of the Board at which a quorum is present shall be competent to exercise all
powers and discretion exercisable by the Board.

The continuing Directors may act notwithstanding.ahy vacancy but if and so long as

their number is reduced below the minimum number fixed pursuant to these Articles -

the continuing Directors may act for the purpose of increasing the number of Directors
to that number or of summoning & general meeting but for no other purpose. If there be
no Directors able or willing to act then any Member may summon a ocncral meeting
for the purpose of appointing Directors.

The Board may elect one of their number other than a United Kingdom resident
Director as chairman of their meetings and determine the period for which he is to bold
office. If no such chairman be elected or if at any meeting the chairman be not present
within five minutes after the time appointed for holding the same the Directors prcsem
may choose ope of their number to be chairman of Lhc meeting.

The Board may delegate any of their powers to committees consisting of such one or
more Directors as they think fit. Such Commuttees shall meet only outside the United
Kingdom. Any committee so formed shall in the exercise of the powers so deleoawd
conform to any regulations that may be imposed on it by the Board. -

The quorum necessary for the transaction of the business of the Board may be fixed by
the Board and unless so fixed shall be two. For the purposes of this Article an
alternate appointed by a Director shall be counted in a i;uorum at a meeting at which
the Director appointing him is not present.
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A resolution in writing signed by each Director (or his alternate) entitled to receive
notice of a meeting of the Board or by all the members of a commitiee shall be as valid
and effectual as a resolution passed at a meeting of the Board or committee. Such
resolution may be contained in one document or in several documents in like form each
signed by one or more of the Directors or members of the commitiee and may be
transmijtted to the Company by facsimile. No such resolution shall be valid if a
majority of the Directors sign the resolution in the United Kingdom

EXECUTIVE DIRECTOR

¢)]

3

The Board may at any time appoint one or more of their body (other than a Director
resident in the United Kingdom) to be holder of any executive office including the
office of managing Director on such terms and for such periods as they may determine.

The appointment of any Director to any executive office shall be subject to termination

if he ceases from any cause to be a Director but without prejudice to any claim for

damages for breach of any contract of service between him and the Company.

The Board may entrust to and confer upon a Director holding any executive office any
of the powers exercisable by the Board upon such terms and conditions and with such
restrictions as it thinks fit either collaterally with or to the exclusion of their own
powers and may at any time revoke withdraw alter or vary all or any of such powers.

SECRETARY

M

@

The Secretary shall be appointed (and may be removed) by the Board. Anything
required or authorised to be done by or to the Secretary, may, if the office is vacant or
there is for any other reason no Secretary capable of acting be done by or to any
Assistant or Deputy Secretary or if there is no Assistant or Deputy Secretary capable
of acting, by or to any officer of the Company authorised generally or specially in that .
behalf by the Directors PROVIDED THAT any provisions of these Articles requiring
or authorising 2 thing to be done by or to a Director and the Secretary shall pot be
satisfied by its being done by or to the same person acting both as Director and as, or
in the place of, the Secretary.

No person shall be appointed or hold office as Secretary who is:-
(a) the sole birector of the Company, or

®) a corporation the sole Director of which is the sole Director of the Company,

or

© the sole Director of a corporation which is the sole Director of the Company.

THE SEAL

8y,

@

The Company may have a common seal (the "Seal™) and if the Directors resolve to
adopt a Seal the following provisions shall apply.

The Seal shall have the Company’s name engraved on it in legible letters.
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The Directors shall provide for the safe custody of the Seal, which shall only be used
pursuant to a resolution passed at a meeting of the Directors, or a committee of the
Directors authorised to use the Seal, and in the presence either of two Directors or of
onc Director and the Secretary or of such person or persons as the Dircctors may from
time to time appoint, and such person or persons, as the case may be, shal] sign every
instrument to which the Seal is affixed.

The Company may have for use in any territory, district or place abroad an official
seal which shall bear on its face the Company's nane in légible characters with the
addition of the name of the territory, district or place where it is to be used.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Board for the purpose shall have
power to authenticate any documents affecting the Company (including the Memorandum and
these Articles) and any resolutions passed by the Company or the Board and any books,
records, documents and accounts relating to the business of the Company and to certify copies
or extracts as true copies or extracts; and where any books, records, documents or accounts arc
elsewhere than at the Office, the local manager or other officer of the Company having their
custody shall be deemed to be a person appointed by the Board as aforesaid.

DIVIDENDS
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The Company may by ordinary resolution declare dividends but no dividend shall
exceed the amount recommended by the Board.

No dividend shall be pmd otherwise than out of the profits of the business of the

- Company. Any surplus arising from the realisation of any capital asset shall not be

available for dividend.

Subject to Article 6, unless and to the extent that the rights attached to any shares or
the termns of issue thereof otherwise provide, -all dividends shall be declared and paid
according to the amounts paid up on the shares in respect whereof the dividend is paid.

The Board may at any time declare and pay such interim dividends as appear to be
Jjustified by the position of the Company.

' Subject to the Laws, where any asset, business or property is bought by the Company

as from a past date whether such date be before or after the incorporation of the
Company profits and losses as from such dats may at the discretion of the Board in
whole or in part be carried to revenue account and treated for all purposes as profits
and losses of the Company. Subject as aforesaid if any shares or securities are
purchased cum dividend or interest such dividend or interest may at the discretion of
the Board be treated as revenue and it shall not be obligatory to capitalise all or part of
the same.

The Board may doduct from any dividend payable to any Member on or in respect of a
share all surns of money (if any) prcsently payable by him to the Cornpany on account
of calls or otherwise.
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The Board may retain any dividend or other moneys payable on or in respect of a share

- on which the Company has a lien and may apply the same in or towards satistaction of
. the liabilities or obligations in respect of which the lien exists.

The Board may retain dividends payable upon shares in respect of which any person is
entitled to become a2 Member unti] such person has become a Member.

Any dividend or other moneys payable on or in respect of a share shall be paid to the
Member or to such other person as the Member (or. in the case of joint holders of a

_ share, all of them) may in writing direct. Such dividend or other moneys may be paid

(i) by cheque sent by post to the payee or, where there is more than one payee, to any
one of them, or (ii) by inter-bank transfer to such account as the payee or payees-shall

in writing direct, or (iii) (if so authorised by the holder of shares in Uncertificated -

form) using the facilities of the CREST UK System (subject to the facilities and
requirements of the CREST UK Systemn). or (iv) by such other method of payment as
the Member (or in the case of joint holders of a share. all of them) may agree to. Every
such cheque shall be sent at the risk of the person or persons entitled to the money

‘ represented thereby, and payment of a cheque by the banker upon whom it is drawn,

and any transfer or payment within (i), (iii) or (iv) above, shall be a good discharge to
the Company.

No dividend or other moneys payable on or in respect of a share shall bear interest
against the Company. '

All unclaimed dividends may be invested or otherwise made use of by the Board for the '

benefit of the Company until claimed and the Company shall not be constituted a
trustee in respect thereof. All dividends unclaimed for a period of twelve years after

- baving been declared or became due for payment shall be forfeited and shall revert to

the Company.

Subject to.the provisions of these Articles and to the ﬁg..hts attachihg to any shares, any "

'dividend or other moneys payable on or in respect of a share may be paid in such

currency as the Directors may determine, using such exchange rate for currency
conversions as the Directors may select.

The Company may cease to send any cheque, warrant or order by post for any
dividend onany shares which is normally paid in that manner if in respect of at least
two consecutive dividends payable on those shares the cheque, warrant or order has
been returned undelivered or remains uncasbed but, subject to the provisions of these
Articles, sball recommence sending cheques, warrants or orders in respect of the .
dividends payable on those shares if the holder or person entitled by transmission
claims .the arrears of dividend and does. not instruct the Company to pay future

: dmdends 11 some other way.

If two or more persons are registered as joint holders of any share, or are entitled
Jointly to a share in consequence of the death or bankruptcy of the holder or otherwise
by operation of law, any one of them may give effectual receipts for any dividend or .
other moneys payable or property distributable on or in respect of the share.

~ Any resolution for the declaration or payment of a dividend on shares of any class,

whether 2 resolution of the Company in general meeting or a resolution of the
Directors, may specify that the same shall be payable to the persons registered as the
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holders of such shares at the close of business on a particular date, notwithstanding
that it may be a date prior to that on which the resolution is passed, and thereupon the
dividend shall be payable to them in accordance with their respective holdings so
registered, but without prejudice to the rights inrer se in respect of such dividend of

" - transferors and transferees of any such shares.

The waiver in whole or in part of any dividend on any share shall be effective only if

such waiver is in writing signed by the sharcholder (or the person entitled to the share
in consequence of the death or bankruptcy of the holder or otherwise by operation of

- law) and delivered to the Company and if or to the extent that the same is accepted as

such or acted upon by the Company.

30.  RESERVES

M

@

The Board may from time to time set aside out of the profits of the Company and carry '

to reserve such sums as they think proper which, at the discretion of the Board, shall
be applicable for any purpose to which the profits of the Company may properly be
applied and pending such application may either be employed in the business of the
Company or be invested. The Board may divide the reserve into such special funds as
they think fit and may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may bave been divided. The Board may also

~ without placing the same to reserve carry forward any profits. In carrying sums to

reserve and in applying the same the Board shall comply with the provisions of the
Laws.

The Board shall establish a capital reserve (the "capital reserve”) and either carry to
the credit of the capital reserve or apply in providing for depreciation or contingencies
all capital appreciation arising on the sale, realisation, transposition, repayment or
revaluation of any investments or other capital assets of the Cornpany in excess of the
book value thereof. Any loss realised on the sale, realisation, transposition. repayment
or revaluation of any investments or other capital assets and any other sum incurred in
connection with the assets of the Company, which in the opinion of the Board is
reasonably and fairly -apportioned to capital, may be carried to the debit of the capital
reserve except in so far as the Board may in their discretion decide to make good the
same out of other reserves of the Corpany. All sums carried and standing to the credit
of the capital reserve may be applied for any of the purposes to which sums standing to
any reserve arc applicable except and provided that no part of the capital reserve or
any other moneys in the nature of accretion to capital shall be transferred to revenus
account or be applied in paying dividends on any shares in the Cornpany s capital.
The Board may, subject to applicable legislation and practice, determine whether any
amount received by the Company is to be dealt with as income or capital or partly ope
and partly the other. :

31. ACCOUNTS

O

@)

Tbe Board shall cause proper books of account to be kept with respect to all the ‘

transactions asscts and liabilities of the Company in accordance with the Laws.

The books of account shall be kept at the Office or at such other place as the Board
shall think fit and shall at all times be open to the inspection of the Directors but no
person other than a Director or Auditor or other person whose duty requires and
entitlés him to do so shall be entitled to inspect the books accounts and documents of
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the Company except as provided by the Laws or authorised by the Board or by the
Cormpany in general mecting.

A balance sheet shall be laid before the Company at its annual general meeting and
such balance sheet shall contain a general summary of the assets and liabilities of the .
Company. The balance sheet shall be accompanied by a report of the Directors as to
the state of the Company as to the amount (if any) which they recommend to be paid
by way of dividend and the amount (if any) which they have carried or propose to

~ carry to reserve. The Auditors’ report shall be attached to the balance sheet or there

shall be inserted at the foot of the balance sheet a reference to the report.

A copy of every balance sheet and of all documents annexed thereto including the
reports of the Directors and the Auditors shall at least 21 days before the date of the
meeting be delivered or sent by post to each of the registered holders and to the
Auditors. Any holder may by written notice served on the Company waive this
requirement. a '

AUDITORS .
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A Director shall not be capable of being appointed as an Auditor.

" A person other than a retiring Auditor shall not be capable of being appointed Auditor

at an ordinary general meeting unless notice of intention to nominate that person as
Auditor has been given by a Member to the Company not less than 14 days before the
meeting and the Board shall send a copy of any such notice to the retiring Auditor and
shall give notice to the Members not less than 7 days before the meeting provided that
if after notice of the intention to nominate an Auditor has been so given a mesting is
called for a date 14 days or less after such notice has been given the requirements of

this provision as to time in respect of such notice shall be deemed to have been -

satisfied and the notice to be sent or given by the Company may instead of being sent
or given within the time required by this Article be sent or given at the same time as the
notice of the meeting, : '

The first Auditors shall be appointed by the Board before the first annual genefa]
meeting and they shall hold office until the first annual general meeting unless
previously removed in which case the Members at such mecting may appoint the
Aunditors. ' e

The Board may fill any casual vacancy in the office of Auditor. but while any such
vacancy continues the surviving or continuing Auditors (if any) may act.

The remuneration of the Auditors shall be fixed by the Company in gencfal mcctmg or
in such manner as the Company may determine except that the remuneration of any

. Auditors appointed by the Directors shall be fixed by the Directors.

Every Auditor shall have a right of access at all times to the books accounts and
documents of the Company and as regards books accounts and documents of which the
originals are not readily available shall be entitied to rely upon copies or extracts
certified by ap officer of the Company and shall be entitled to require fromthe Board
such information and explanations as may be necessary for the performance. of their
duties and the Auditors shall make a report to the Members on the accounts examined
by them and the report shall state whether in their opinion the accounts give a true and
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fair view of the state of the Company's affairs and whether they have been prepared in
accordapce with the Laws,

Any Auditor shall be eligible for re-election.

33 UNTRACEABLE MEMBERS
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The Company shall be entitled to sell at the best price reasonably obtainable the shares -

of a Member or any shares to which a person is entitled by transmission on death or
bankruptey if and provided that:-

(@  for a period of twelve years no cheque or warrant sent by the Company

through the post in a pre-paid letter addressed to the Member or to the person
so entitled to the share at his address in the Register or otherwise the last
known address given by the Member or the person entitled by transmission to

. which .cheques and warrants are to be sent has been cashed and no
comnunication has been received by the Company from the Member or the
person so entitled provided that in any such period of twelve years the
Company has paid at least three dividends whether interim or final;.

(®) the Company has at the expiration of the said period of twelve years by
advertisement in a pewspaper circulating in the area in which the address
referred to in sub-paragraph (a) above is located given notice of its intention to
sell such shares;

(c) the Company has not during the period of threec months after the date of the

advertisement and prior to the exercise of the power of sale received any

commmunication from the Member or person so entitled; and

@ if any part of the share capital of the Company is quotsd on any stock
exchange the Company has given notice in writing to the quotations
departrment of such stock exchange of its intention to sell such shares.

To give cffect to any such sale the Directors may appoint any person to execute as
transferor an instrument of transfer of the said shares and such instrument of transfer

of the said shares shall be as effective as if it had been executed by the registered .

holder of, or person entitled by transmission to, such shares and the title of the
purchasér or other transferee shall not be effected by any irregularity or invalidity in
the proceedings relating thereto. The net proceeds of sale shall belong to the Company
which shall be obliged to account to the former Member or other person previously
entitled as aforesaid for an amount equal to such proceeds and shall enter the name of
such former Member or other person in the books of the Company as a creditor for
such amount. No trust shall be created in respect of the debt, no interest shall be
payable in respect of the same and the Company shall not be required to account for
any money earned on the net proceeds, which may be employed in the business of the
Company or invested in such investments (other than shares of the Company) as the

. Directors may from time to time think fit. -

NOTICES

A notice may be given by the Company to any Member cither personally or by sending
it by prepaid post addressed to such Member at his registered address or if he desires
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that notices shall be sent to some other address or person 1o the address or person
~nominated for such purpose. Notices to be posted to addresses outside the Chanoel
Islands and the United Kingdom shall so far as practicable be forwarded by prepaid
atrmail.

The Company shall, where no other period is specified in these Articles, give all
Members sufficient notice to enable them to exercise their rights or comply with the
terms of the notice.

.Any notice or other document, if served by post, shall be deemed to have been served

twenty four hours after the time when the letter containing the same is posted (or such
other mandatory period as may from time to time be specified by the Laws) and in
proving such service it shall be sufficient to prove that the letter containing the notice
or document was propcrly addressed and duly posted. A notice given by advertiserment

.shall be publisbed in at least one UK pational newspaper and one daily newspaper

circulated widely in each of Guernsey and Jersey and shall be deemed to have been
served before noon the day on which the advertisement appears.

A notice may be given by the Company to the joint holders of a share by giving the
notice to the joint holder first named in the Register in respect of the share.

Any notice or document delivered or sent by post to or left at the registered address of
any Member shall nowithstanding the death, disability or insolvency of such Member

and whether the Company has notice thereof be deemed to have been duly served in
respect of amy share registered in the name of such Member as sole or joint holder and

such service shall for all purposes be deerned a sufficient service of such notice or

document on all persons interested (whether jointly with or as claiming through or

under him) in any such share.

Any document or notice which, in accordance with these Articles, may be sent by the
Company by electronic commmnication shall, if so sent, be deemed to be received at the
expiration of 24 hours after the time it was sent. Proof (in accordance with the formal
recommendations of best practice contained in the guidance issued by the Institute of
Chartered Secretaries and Administrators) that an electronic communication was sent
by the Company shall be concluswe evidence of such sending.

The accidental failure to send. or the non-receipt by any person entitled to, any. notice -
of or other document relating to any meeting or other proceeding shall not invalidate
the relevant meeting or other proceedine.

A person entitled to a share in consequence of the death or bankruptcy of 8 Member-or
otherwise by operation of law, upon supplying to the Company such evidence .as the
Directors may reasonably require to show his title to the share, and upon supplying
also a postal address for the service of notices, shall be entitled to have served upon or
delivered to him at such address any notice or document to which the said Member
woild have been entitled, and such service or delivery shall for all purposes be deemed
a sufficient service or delivery of such notice or document on all persons interested -
(whether jointly with or as claiming through or under him) in the share. Save as
aforesaid any notice or document delivered or sent to any Member in pursuance of
these Articles shall, notwithstanding that such Member be then dead or bankrupt or in
liquidation, and whether or not the Company has notice of his death or bankruptcy or
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liquidation, be deemed to have been duly served or delivered in respect of any share
registered in the name of such Member as sole or first-named joint holder.

Where under these Articles a document requires to be signed by a Member or other
person then, if in the form of an electronic communication, it must to be vahd
incorporate the electronic signature or personal identification details (which may be
details previously allocated by the Company) of that Member or other person, in such

form as the Directors may approve, or be accompanied by such other evidence as the

Directors may require to satisfy themselves that the docurnent is- genuine. The
Company may designate mechanisins for validating any such document, and any such

document not so validated by use of such mechanisms shall be deemed not to have

been received by the Company.

_Any Mermber may notify the Company of an address for the purpose of his receiving

electronic commmnications from the Company, and having done so shall be deemed to
have agreed to receive notices and other documents from the Company by electronic
comrrnication of the kind to which the address relates. In addition, if a Member
potifies the Company of his e-mail address, the Company may satisfy its obligation to
send him any notice or other document by:

(a) publishing such notice or document on a web site; and*

®)  notifying him by e-mail to that e-mail address that such notice or document has’

been so published, specifying the address of the web site on which it has been

" published, the place on the web site where it may be accessed, how it may be
accessed and (if it is a notice relating to a shareholders’ meeting) stating (i)
that the notice concerns a notice of a company meeting served in accordance
with the Act, (ii) the place, date and time of the meeting, (iii) whether the
meeting is to be an annual or extraordinary general meeting and (iv) such other
information as the Statutes may prescribe.

An electropic commmnication shall not be treated as received by the Company if it is
rejected by computer virus protection arrangements. :

WINDING UP .
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If the Company shall be wound up, the surplus assets remaining after payment of all
creditors, including the repayment of bank borrowings, shall be divided pari passu
among the Members pro rata to their holdings of those shares which are subject to the
rights of any shares which may be issued with special rights or privileges.

if the Company shall be wound up the Liquidator may with the authority of a special

- resolution divide among the Members in specie the whole or any part of the assets of

the Company and whether or not the assets shall consist of property of a single kind
and may for such purposes set such value as he deems fair upon any one or more class

or classes or property and may determine how such division shall be carried out as
between the Members or different classes of Members. The Liquidator may with the.

like authority vest any part of the assets in trustees upon such trusts for the benefit of
Mermbers as the Liquidator with the like authority shall think fit and the liquidation of
the Company may be closed and the Company dissolved but so that.no Member shall

be compelled to accept any shares or other assets in respect of which there is any -

outstanding habxhty




36.

37.

38.

(3)  Where the Company is proposed to be or is in course of being wound up and the whole
or part of its business or property is proposed to be transferred or sold to another
company ("the transferee™) the Liquidator may. with the sanction of an ordinary
resolution, conferring either a general authority on the Liquidator oy an authority in
respect of any particular arrangement, receive in compensation or part compensation
for the transfer or sale. shares policies or other like interests in the transferee for
distribution among the Members or may cnter into any other arrangement. whereby the
Members may, in lieu of receiving cash, shares, policies or other like interests, or in
addition thereto, participate in the profits of or receive any other benefits from the
transferee. '

INDEMNITY

The Directors, managers, agents, Secretary and other officers or servants for the time being of
the Comnpany and the trustees (if any) for the time being acting in relation to any of the affairs
of the Company and their respective heirs and executors shall be fully indemnified out of the
assets and profits of the Company from and against all actions expenses and liabilities which
they or their respective heirs or executors may incur by reason of any contract entered into or
any act in or about the execution of their respective offices or trusts except such (if any) as
they shall incur by or through their own wilful act neglect or default respectively and none of
them shall be answerable for the acts receipts neglects or defaults of the others of them or for
joining in any receipt for the sake of conformity or for any bankers or other person with whom - -
any moneys or assets of the Company may be lodzed or deposited for safe custody or for any.
bankers or other persons into whose hands any money or assets of the Company may coms or .
for apy defects of title of the Company to any property -purchased or for insufficiency or
deficiency of or defect in title of the Company to any security upon which any moneys of the
Company shall be placed out or invested or for any loss misfortune or damage resulting from
any such cause as aforesaid or which may happen in or about the execution of their respective
offices or trusts except the same shall happen by or through their own wilful act neglect or
default. A

INSURANCE

Without prejudice to any other provisions of these Articles, the Directors may exercise all the
powers of the Company to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time Directors, officers, employees or auditors of the
Company, or of any other body (whether or pot incorporated) which is or was jts subsidiary of
the Company (together "Group Companies”) or otherwise associated with the Company or
any Group Company or in which the Company or any such Group Company has or had any
interest, whether direct or indirect, or of any predecessor in business of any of the foregoing,
including (without prejudice to the generality of the foregoing) insurance against any costs,
charges, expenscs, Josses or liabilities suffered or incurred by such persons in respect of any
act or omission in the actual or purported execution and/or discharge of their duties and/or the
exercise or purported exercise of their powers and discretion and/or otherwise in relation to-or

in connection with their duties, powers or offices in relation to the Company or any such other
body.

INSPECTION OF DOCUMENTS

The Board shall determine whether and to what extent and at what times and places and under
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what conditions the accounts books and documents of the Company shall be open to inspection
and no Member shall have any right of inspecting any account or book or document eXcept as
conferred by the Laws or authorised by the Board. '
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- Resolutions or 25 a Special Resolution of the Company.
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Written Resolution PURATE Fldaog

By written Resolution of a!l of the Company shareholders having the right 1o vote pursuant to Section 73A
of The Companies (Guernsey) Laws 1984 to 1996, the following resolutions were passed as Ordinary

the Company for tdem:f'ca&op%es) be and are hereby approved.

OU@U\» CNANDWI A UT g\&lﬂ SeR

ORDINARY RESOLUTION

THAT the Company be and i hereby uncanditionalfy and generalfy authorised for the purposes of
the Compantes (Purchase of Own Sharas) Orgingnce, 1888 (the “Ordinance™) and the Company's
Articles of Association fo make market purchases (within the meaning of Section 5 of the
Ordinance) of its issued ordinary shares in the capital of the Company from time fo time PROVIDED
ALWAYS THAT

(3 - the maximum number of ordinary shares authorised to be purchased is such number as is
equat to 14.99 per cent of the issued ordinary shsres from time to time:

- %) the minimum price which may be paid for an ordinary share is  0.01 and the maximum price

which may be paid for an ordinary shere is an ameunt squal to 105 per cent of the average
of the middlie market quotations of the Company's ordinary shares as derived from the
Ltondon Stock Exchange Daily Officiat List for the 5 business days immediately precedrng
the day on which such share is contracted to be purchased; and

' (ii) this authority shall expire at the conclusion of the Annual General Meeting of the Company

to be held in 2005 or, if eatlier 1 October 2005 {(except in refation {o the purchase of shares
the contract for which was concluded before the expiry of such authority and which might be
executed wholly or partiy aftar such expiry) unless such authorily is renewed prior o such
time, . '

THAT every 10 issued ordinary shares in ihe capital of the Company be consolidated and divided
into one issued ordinary share in the capital of the Company (with any resulting fraction of an Issued
ordinary share to be rounded up to the nearest whole number of issued ordinary shares).

SPECIAL RESOLUTION

THAT the amendments o the Company's Articles of Association (as set out in the attached marked-
up version of the Company's Articles of Association, which has been initialied by the Secretary of

ke

For and on behalf of [insert name of Shareholder} Date

AD4067973/0.7/08/07/2004 18/27/05
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Eurocastie Investment Limited

Writter: Resolution

By written Resolution of all of the Company sharehalders having the right to vote pursuant to Section
73A of The Companies (Guernsey) Laws 1994 to 1996, the following resolutions were passed as
Ordinary Rasolutlons or as a Special Resofution of the Compary.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generally authorised for the purposes
) of the Companies {Purchase of Own Shares) Ordinance, 1888 (the “Ordinance”} and the
Company's Articies of Association to maka market purchases {(within the meaning of Section 5
of the Ordinance) of its issued ardinary shares in the capital of the Company from time to time
PROVIDED ALWAYS THAT

{iy the maximum number of ordinary shares authorised to be purchased is such number as
is equal to 14.99 per cent of the issued ordinary shares from time to fime;

(i) ihe minimum price whith may be paid for an ordinary share is €0.01 2nd the maximum
price whicn may be paid for an ordinary share is an amount equal to 105 per cent of the
average of the middle market quotations of the Company's ordinary shares as derived
‘rom the London Stock Exchange Daily Official List for the 5 business days immediately
preceding the day on which such share is contracted to be purchased; and

(ii)  this authority shatl expire at the conclusion of the Annual General Meeting of the
Company to be held in 2005 or, if earier 1 October 2005 (except in relation io the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such expiry} unless such
authority is renewed prior to such time.

2 THAT every 10 issuved ordinary shares in the capital of the Company be consoiidated and
divided into one issued ordinary share in the capital of the Company (with any resulting fraction
of an issued ordinary share to be rounded up to the nearest whole number of issued ordinary
shares).

- : SPECIAL RESOLUTION

3 THAT the amendments 1o the Company’s Articles of Association (as set out in the attached
marked-up version cf the (;quany’s Articles of Association, which has been initialied by the
Secretary of the Company for identificaticn purposes) be and are hereby approved.

. ‘p7 E ) . 1 -~ / 3 4
ol allopY
For and on behalf of Drawbridge Specfial Opportunities Fund LP Date " '
T
AD40BT79T V0. T/06/CTI2004 19/27/05 , cP1.1/8
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Eufocastle Investment Limited

Written Resojution

By written Resolution of all of the Company sharehclders having the right to vote pursuant to Section
73A of The Companies (Guernsey} Laws 1994 to 1996, the following resolutions were passed as
Ordinary Resolutions or as 2 Special Resolution of the Company.

ORDINARY RESOLUTION

THAT the Company be and is hareby unconditionafly and generally authorised for the purpases
of the Companies (Purchase of Qwn Shares) Ordinance, 1898 (the “Ordinance”) and the
Company's Articles of Association to make market purchases (within the meaning of Section 5
of the Ordinance) of its issued ordinary shares in the capital of the Company from time to time
PROVIDED ALWAYS THAT

O the maximum number of ordinary sharas authorised 1o be purchased is such number as
is equal to 14.99 per cent of the issued ordinary shares from time o time;

'(ii) the minimum price which may be paid for an ardinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per cent of the
average of the middie market guctations of the Company’s ordinary shares as derived
from the London Stock Exchange Daily Officiat List for the 5 business days immediately
précading the day on which such share is contracted to be purchased; and

(it this authority shall expire at the conclusion of the Annual General Meeting of the
Company 1o be held in 2005 or, if earier 1 October 2005 (except in refation to the
purchase of shares the contract for which was concluded before the expiry of such
autherily and which might be executed wholly or parlly after such expiry) uniess such
authority is renewed prior to such time.

THAT every 10 issued ordinary shares in the capitat of the Company be consofidated and
diviged into one iSsued ordinary share in the capital of the Company {with any resulting fraction
of an issued ordinary share to be rounded up to the nearest whale number of issued ordinary
shares).

SPECIAL RESOQLUTION

THAT the amendments to the Company’s Anticles of Association (as set out in the attached
marked-up version of the Company's Articles of Association, which .has been initialled by the

Secretary of the Company for identification purposes) be and are hereby approved.
I g '
/ . ] 5 N, '

] ' ‘K’/] i / —~, /[’-\ W
l )Q/@\y i" bl L" Ld‘ ‘\.f

For and on behalf of Dkawbridge Spenfa( Opportunities Fund Ltd Date L
Fwosmnm.wosmmom 19027105 CPt.1/8
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Eurocastle Investment Limited

Written Resolution

By written Resoiution of a} of the Company sharehciders having the right 1o vole pursuant to Section
73A of The Companies {Guemnsey) Laws 1994 to 1996, the fellowing resolutions were passed as
Ordinary Resolutions or as a Special Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby uncenditionally and generally authorised for tha purposes

" of the Companigs (Purchase of Own Shares) Ordinance, 1998 (the “Ordinance™) and the

" Company’s Articles of Association to make market purchases (within the meaning of Section 5

of the Ordinance) of its issued ordinary shares in the capital of the Company from time to time
PROVIDED ALWAYS THAT .

) the maximum number of ordinary shares authorised to be purchased is such number as
-is equal to 14.99 per cent of the issued ordinary shares from time to time;

()  the minimum price which may be paid for an ordinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per cent of the
average of the middie market quctations of the Company's ordinary shares as derived
from the London Stock Exchange Daily Official List for the 5 business days immediately
preceding the day on which such share is contracted to be purchased; and

(iii) this authority shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 2005 or, if earier 1 October 2005 {except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly of parlly after such expiry) unless such
authority is renewed prior to such time.

2 THAT every 10 issued. ordinary shares in the capital of the Company be consolidated and

divided into one issued ordinary share in the capital of the Company (with any resuiting fraction’

of an issued ordinary share to be rounded up to the nearest whole number of issued ordinary
shares). . :

SPECIAL RESOLUTION

3 THAT the amendmenis to the Company’s Asticles of Association {as set out in the attached
marked-up version of the Company's Articles of Association, which has been initialied by the
Secretary of the Company for identification purposes) be and are hereby approved.

. WZPCC D) ﬁllt[ci}
- For and on behalf of Fortress Investment Group LLC Date
AD4067973/0,7/06/07/12004 15/27/05 - CP1.4/B
-4-



Eurocastle Investment Limited

Written Resolution

73A of The Companies {Guernsey) Laws 1984 to 1998, the following resolutions were passed as
Ordinary Resolutions of as a Speclal Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generaily autherised for the purposes
of the Companies (Purchase of Own Shares) Ordinance, 1898 (the ‘Crdinance”) and the
Company’s Articies of Assaciation tc make market purchases (within the meaning of Section 5
of the Ordinance) of iis issued ordinary shares in the capital of the Company from time to ime

l By writtan Resclution of all of the Company shareholders having the right to vote pursuant fo Section
l PROVIDED ALWAYS THAT

(i) the maximum number of ardinary shares authorised to be purchased is such number as
Is equal to 14.89 per cent of the issued ordinary shares from time to time;

{F) the minimum price which may be paid fcr an ordinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per cent of the
average of the middie market quotations of the Company's ordinary shares as derived
from the London Stock Exchange Daily Officie] List forthe § business days-immediately
preceding the day on which such share is contracted to be purchased; and

(i) this authority shalt expire at the conclusion of the Annual General Meeting of the
Company to be held in 2005 or, if earlier 1 October 2005 (except in relation to the
purchase .of shares the contract for which was concluded before ‘the expiry of such
authority and which might be executed whoily or partly after such expiry) unless such
authority Is renewed prior to such time.

2 THAT every 10 issued ordinary shares in the cépitai of the Company be conselidated and
divided into one issued ordinary share in the capital of the Company (with any resulting fraction

of an issued ordinary share to be rounded up to the nearest whole number of issued ordinary
shares).

SPECIAL RESOLUTION

3 THAf ihe amendments to the Company’s Arlicles of Association (as sst out in.the aﬁacheﬁ
, . marked-up version of the Company's Articles of Assoclation, which has been initialied by the
Secretary of the Company for Identification purposes) be and are hereby approved.

—

‘For and on behalf of Silverreek Low Vol Strategies Date
Holdings, L.L.C., by ks manager Silver Creek SV, LLC,
by its manager Timothy P. Fiaherty

AO4D67873/0.7108/07/2004 §0/27705 CP1.4/8
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Eurccastie Investment Limited

Written Resolution

By written Resolution of all of the Company sharehoiders having the right to vote pursuant to Section
73A of The Companies {Suemsey) Laws 1994 to 1996, ihe following resolutions were passed as
Ordinary Resclutions or as a Special Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditicnaily and generally authorised for the purposes -

of the Companies (Purchase of Own Shares) Ordinance, 1998 (the "Ordinance”) and the
Company's Articles of Association to make market purchases (within the meaning of Section 5
of the Ordinance} of its issued ordinary shares in the capital of the Company from tims to time
PROVIDED ALWAYS THAT

0] the maximum number of ordinary shares authorised to ba purchased is such number as
' is equal to 14.99 per cent of the issued ordinary shares from tirme to time;

(i) the minimum price which may be paid for an ordinary share is €0.04 and the maximum
price which may be paid for an ardinary share is an amount equal to 105 per cent of the
average of the middie market quotations of the Company’s ordinary shares as derived
from the London Stock Exchange Daily Official List for the 5 business days immediately
preceding the day on which such share is contracted to be purchased; and

(iti) this authosity shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 2005 or, if earier 1 October 2005 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such expiry) unless such
authority is renewed prior fo such time.

2 THAT every 10 issued ordinary shares in the capital of the Cornpany be consolidated and
divided inta one issued ordinary share in the capital of the Company {with any resulting fraction
of an issued ordinary share to be rounded up to the nearest whole number of issued ordinary
shares).

SPECIAL RESOLUTION

3 THAT the amendments to the Company’s Articles of Association {as set out in the attached
marked-up version of the Company's Articles of Association, which has been initialled by the
Secretary of the Company for identification purposes) be and are hereby approved.

/Z“’Lr&b&

SunAmerica Investmerts, Inc. Nama MY Zawy

For and on behalf of [insert name of Sharet.older) Date '

ADADETITA/0.7/06/07/2004 19/27/05 cP1.18
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Eurocastie investment Limited

Written Resolution

By written Resolution of all of the Company shareholders having the right {o vote pursuant o Section
73A of The Companies  {Guemnsey) Laws 1994 to 1986, the fo_!lpwing resolutions were passed as
Ordinary Resolutions or as a Speclal Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be ang is hereby unconditionally and generally authorised for the purposes
of the Companies {Purchase of Own Shares) Ordinance, 1998 (the “"Ordinance”) and the
Company's Articles of Association 1o make market purchases (within the meaning of Section §
of the Ordinance) of its.issued ordinary shares in the capital of the Company from time to time
PROVIDED ALWAYS THAT ’

{i} the maximum number of ordinary shares authorised to be purchased is such number as
is equal to 14.99 per cent of the Issued ordinary shares from time to time:

(i) the minimum price which may be paid for an ordinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per cent of the -
average of the midale market quetations of the Company's ordinary shares as derived
from the London Stock Exchange Daily Official List for the. 5 business days immediately
preceding the day on which such share is contracted 1o be purchased; and

{iii}  this authority shall expire at the conclusion of the Annual General Meeting -of the

' Company to be held in 2005 or, if earlier 1 Oclober 2005 {except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such expiry} unless such
authority is renmewed priof to such time. ’

2 THAT every 10 issued 6rdinary shares in the capitat of the Company be consolidated and -
divided into one issued ordinary share in the capital of the Company (with any resulting fraction

of an issued ordinary share to be rounded up to the nearest whols number of issued ordinary
shares).

SPECIAL RESOLUTION

3 THAT the amendments {o the Company’s Articles of Association {as set out in .the'attached
marked-up version of the Company’s Articles of Assaclation, which has been inftialled by the
Secretary of the Company for identification purposes) be and are hereby approved.

»

Free.(rm. 8. Caronz . Q’/IU /C' Ll

Forér"ﬁ behalf of [insen?ame of Sharehoider| Date

A04067973/0.7/06/07/2004 19/27/05 CP1.4/8




Eurocastle Investment Limited

Written Resolution

By writter Resolution of all of the Company shareholders having the right to vote pursuant to Section
73A of The Companies (Guemsey) Laws 1394 to 1896, the following resolutions were passed as
Ordinary Resolutions or as a Special Resoiution of the Company.

ORDINARY RESOLUTION

1 . THAT the Company be and is hereby unconditionally and generaily authorised for the purposes
of the Companies {Purchase of Own Shares) Ordinance, 1998 (the “Ordinance™ and the

Company's Articles of Association to make market purchases {within the maaning of Section &

of the Ordinance) of its issued ordinary shares in the capitat of the Company from time to time
PROVIDED ALWAYS THAT

i} the maximum number of ordinary shares authorised to be purchased Is such number as
is equal to 14.99 per cent of the issued ordinary shares from time to time;

(ih) the minimum price which may be paid for an ordinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per cent of the
avarage of the middle market quotations of the Company's ordinary shares as derived
from the London Stock Exchange Daily Official List for the § business days immediately
preceding the day on which such share is contracled 1o be purchased; and

{iii} this authority shail expire at the conclusion of the Annual General Meeting of the

Company fo be held in 2005 or, if earlier 1 October 2005 (except in relation to the

" purchase of shares the contract for which was concluded before the expiry of such

authority and which might be executed whofly or partly aiter such expiry) unless such
authorRy is renewed prior to such time.

2 THAT every 10 issused ordinary shares in the capital of the Company be consolidated and
divided into one issued ordinary share in the capital of the Company fwith any resulting fraction
of an issued ordinary share ta be rounded up lo the nearest whole number of issued ordinary
shares).

SPEC!AL RESOLUTION

3 THAT the amendments to the Company's Articles of Assccistion (as set cut in the attached
marked-up version of the Company’s Arsticles of Association, which has been initialled by the
Secretary of the Company for identification purposes) be and are hereby approved.

Stwed I Wisca e 13004

For ang on behaif of {insert name of Shareholder} Date

AQ4QE7973/0,7/06/07¢2004 19/27105 ' CP1.1/8
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Eurocastie Investment Limited

Written Resolution

By written Resoiution of all of the Company sharehoiders having the right to vote pursuant to Section
73A of The Companies {Guemsey) Laws 1984 to 1996, the foliowing resclutions were passed as
Ordinary Resolutions oras a Special Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generaily authorised for the purposes
of the -Companies {Purchase of Own Shares) Ordinance, 1998 (the “Ordinance”) and the
Company's Articles of Association to make market purchases {within the meaning of Section 5
of the Ordinance) of its issued ordinary shares in the capital of the Campany from time to time
PROVIDED ALWAYS THAT '

(i) the maximum number of ardinary shares authorised 10 be purchased is such number as
Is equal to 14.98 per cent of the issued ordinary shares from time to time;

(i) the minimum price which may be paid for an ordinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount egual to 105 per cent of the
average of the middle market guotations of the Company's ordinary shares as derived
from the London Stock Exchange Daily Official List for the 5 business days immediately’

. preceding the day on which such share is contracted to be purchased; and '

(ii¥) this authority shall expire at the conclusion of the Annual General Meeting of the
Company o be held in 2005 or, if earier 1 Oclober 2005 {except in relation o the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or panly after such expiry) untess such
authority Is renewed prior to such time.

2 THAT every 10 issued ordinary shares in the capital of the Company be consolidated and
divided into one Issued ordinary share in the capital of the Company (with any resulting fraction
of an Issued qrdinary share to be rounded up te the nearest whate number of issued ordinary
shares). .

SPECIAL RESOLUTION

3 THAT the amendments to the Company's Articles of Association (as set out in the attached
marked-up vgrsion the Company’s Articles of Association, which has been initiziied by the
for identification purposes) be and are hereby approved.

_ :jo‘r\;k 1\ Zoot

For ang/on béhalf of ' Dale
T““ﬁ‘} 2. Datels L-»\‘L

leristie M. Johasen 5 TFriprees D]L B
e $s Hets Tiuhnaen 19493 fw"-{j Fens?

AD4067973/0.7/06/07/2004 19127705 ) CP1.118




Eurocastle Investment Limited

Wriiten Resolution

By written Resofution of alt of the Company shareholders having the right to vote pursuant to Section
73A of The Companies (Guernsey} Laws 1994 fo 1996, ths following resolutions were passed as
Ordinary Resolutions or as a Special Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generally authorised for the purposes
of the Companies (Purchase of Own Shares) Ordinance, 1988 {(the “Ordinance”) and the
Company'’s Articles of Association to make market purchases (within-the meaning of Section 5

- of the Ordinance) of its issued ordinary shares in the capital of the Cormnpany from time o im
PROVIDED ALWAYS THAT '

{0 the maximum number of ordinary shares autherised to be purchased is such number as
is equal to 14.89 per cent of the issued ordinary shares from time to time;

{H] the minimum price which may be paid for an ordinary share is €0.04 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per cent ¢f the
average of the middle market quotations of the Company's ordinary shares as derived
from the London Stock Exchange Dally Official List for the 5 business days immediately
preceding the day on which such share is contracted to be purchased; and

(itl) this autherity shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 2005 or, if earlier 1 October 2005 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such sxpiry) unless such
authority is renewsd prior 0 such time.

2 THAT every 10 issued ordinary shares in the capital of the Company be consolidated and
) divided into one issued ordinary share in the capitai of the Company {with any resulting fraction

of an issued ordinary share to be rounded up to the nearest whole number of issued ordinary .

shares).
SPECIAL RESOLUTION

3 THAT the amendments to the Company's Articles of Association (as set out in the atlached
marked-up version of the Company’s Articles of Assaciation, which has been initialied by the
Secretary of the Company for identification purposes) be and are hereby approved.

r

[ 1)
}\L,\_,éﬁ&)—f-», Wﬂéﬂ%{/\/ Qe to_rooy

For and on behalf of {insert name of Sharehalder) Date
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Eurocastle Investment Limited

Written Resoclution

By written Resolution of all of the Company shareholders having the right to vote pursuant to Section
73A of The Companies (Guemsey) Laws 1894 to 1996, the following resolutions were passed as
Ordinary Resolutions or as a Spacial Resolution of the Company.

ORDINARY RESOLUTION

THAT the Company be and i3 hereby unconditionally and generally authorised for the purposes
of the Companies {Purchase of Own Shares} Ordinance, 1888 (the "Ordinance™) and the
Company’s Articies of Association to make market purchases {within the meaning of Section 5

of the Ordinance) of its issued ordinary shares in the eapilal of the Compaﬁy from time to time
-PROVIDED ALWAYS THAT

()] the maximum number of ordinary shares authorised to be purchased I3 such number as
Is equal to 14.99 per cent of the jssued ordinary shares from tme to time;

{i) the minirum price which may he paid for an ordinary share Is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per cent of the
average of the middle market quotations of the Company’s ordinary shares as derived
from the tondon Stock Exchange Dalty Official List for the 5 business days immediately
preceding the day on which such share is contracted to be purchased, and

)] this authority shall expire at the concusion of the Annual General Meeting of the
Company to be held in 2005 or, if sarlier 1 October 2005 (except in relation to the
purchase of shares the contract for which was conciuded before the expiry of such

authority and which might be executed wholly or partly after such expiry) unless such
) authonty is renewed prior to such time,

THAT every 10 issued ordinary shares in the capital of tha Company be consclidated and
divided into one issued ordinary share in the capital of the Company (with any resutting fraction

of an issued ordinary share to be rounded up to the nearest whele number of issued ordinary
shares).

SPECIAL RESOLUTION

THAT the amendments 1o the Company's Articles of Association (as set out in the attached
marked-up version of the Company’s Articles of Association, which has been initialed by the
Secratary of the Company for identification purposes) be and ars hereby approved.

Derf B jpap  _6lulod

Forand on beh%ﬁ’of finsert name of Shareholder] _ 4 Date

Ron
. ?M’(TW, LLC-

AQ406TITI/0.TI0G0TIZ004 18/27/85
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Eurocastie Investment Limited

Written Rssolution

By written Resohution of all af the Company shareholders having the right to vote pursuant to Sectio&
73A of The Gompanies {(Guemsay) Laws 1954 to 1396, the following rasolutions were passed as

Ordinary Resolutions or ez a Special Resolution of the Company.
CRDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generally authorised tor the purpeses
of the Companies {Purchase of Own Shares) Ordinancs, 1988 (the “Ordinance”) and the
Company's Acticles of Association to make markot purchases {within the meaning of Section 5
oi the Ordinance) of its issued ordinary shares in ths capital of the Company jrom time 1o time

PROVIDED ALWAYS THAT

0] ths maximumn number of ordinary shares authorised to ba purchasad is such number as

is sgual to 14.99 per cent of the issued ordinary shares from time o fime;

(i} the minimum price which may be paid jor an ordinary share is €0.01 and the maximum
price which may de paid for an ordinary share s an amount equal to 105 per cent of the
average of the middie market quotations of the Company’s ordinary shares as derved
irom the London Stock Exchange Daily Official List for the 5 business days Immediately
preceding the day on which such share is contracted 1c be purchased; and

() this authority shall expire at the conclusion of the Annual General Meeting of the
Company t be held in 2005 or, if earller 1 October 2005 (sxcept In rolation to the
purchase of shares the contract for which was ¢oncluded bsfore the expiry of such
authority and which might be executed wholly or partly afler such axpiry) unless such
authority Is renewed prior 1o such time.

2 THAT svery 10 issued ordinary shares In the capital of the Company be consolldated and

divided into one issued ordinary share in the capital of the Company-(with any resulting fraction )

of an issusd ordinary share to be rounded up to the nearest whole number of issued ordinary
sharas).

SPECIAL RESOLUTION
3 THAT the amendments to the Company’s Articles of Association-(as set out in the atached

marked-up version of the Company's Articles of Association, which has been initialied by the
Secratary of the Company for identification purposes) be and are hereby approved,

} L # !—/l‘b(ti

For and on behait of frask-prameorStraretreidery _ Date
PonterBlobal Iryestoss Tond T L0,
BY: Humder Global Inueshors L9, 145

Tracrbroe Manapy-
By Duke Buehon | President
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Eurocastle Investment Limited

Written Resolution

By written Resolution of all of the Company shareholders having the right to vota pursuant to Section
73A of The Companies (Guemsey) Laws 1994 1o 1988, the foliowing resolutions were passed as
Ordinary Resolutions or as a Speclal Resofution of the Company.

ORDINARY RESCOLUTION

1 THAT the Company be and is hereby unconditionally and generally authorised for the purposes -

of the Companles {Purchase of Own Shares) Ordinance, 1598 {the "Ordinance”) and the

Company’s Articles of Association 10 make markst purchases (within the meaning ot Section 5§
~ of the Ordinance) of its lssled ordinary shares in the capital of the Company from time to time
~ PROVIDED ALWAYS THAT

® he maximum numbar of ordinary shares authorised o be purchassd is sueh number as
ls equal to 14.92 per cent of the issued ordinary shares from tima 1o time;

@ the minimum price which may be paid for an ordinary share is €0.01 and tha maximum
price which may be pald jor an ordinary share Is an amount equal to 105 per cent of the
average of the middle market quctations of the Company’s ordinary shares as derived
from the London Stock Exchange Daily Official List for the 5 businsss days immediatsly
praceding the day on which such share is contracted to be purchased; and -

(im) this authority shall explre at the conclusion ot the Annual General Meeting of the
Company to ba held in 2005 or, If earlier 1 October 2005 (except in relation 1o the
purchase of sharas the contract for which was concluded before the expiry of such
authority and which might bs executed wholly or panly after such expiry) uniess such
authority is renevwed prior to such time. ’

2 THAT evetry 10 Issued ordi_nary shares in tha capital of the Company be consolidaled and

divided into one issuad ordinary share in the capital of the Company (with any resulting fraction
of an issued ordinary share 10 be rounded up to the nearest whole number of issued erdinary
shares). . .

SPECJAL RESOLUTION

3 THAT the amendments to the Company’s Articles of Association (as set out in the attached
marked-up version of the Company's Articles of Association, which has been initialled by the
Secratary of the Company for identification purposes) be and are hereby approved.

For and on behalf of faseseremromct-Strreiretdert _Date
Hundar@obel taceshrg OFMcheve Fond LF3.
B Yoorter 8leba) Lovestocs LD, ifs lovesmas MonNAsER
B Pokee Bucken | Presioat
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Eurocastie Investment Limited

Writien Resoclution

By wrilten Resolution of all of the Company sharehpiders having the fight to vote pursuant to’ Section
73A of The Companies {Guemsay) Laws 1994 to 1998, the following ‘resolutions were passed as
Ordinary Reselutions or as a Special Resolution of the Company,

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generally authorised for the purposes

of the Companies (Purchase of Own Shares) Ordinance, 1898 (the “QOrdinance™ and the
Company’s Articles of Association to make market purchases {within the meaning of Section 5
of the Ordinance) of its issued ordinary ehares in the capital of the Company from time fo time
PROVIOED ALWAYS THAT

0] the maximum number of ordinary shares authorised t0.be purchased is such number as
. i3 squal to 14.99 per cent of the Igsued ordinary shares from time to ime;

() the minimum price which may be paid for an ordinary share is €0.01 and the maximum

. price which may be pald for an ordinary share Is an amount equal o 105 per cent of the

average of the middle market quotatiana of the Company’s ordinary shares as derived
irom the London Stock Exchange Daily Official List for the 5 business days immediately
praceding the day on which such share is contracted to be purchased; and

(E7) this authority shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 2003 or, if eartier 1 October 2005 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
awthority and which might be executad wholly or partly after such expiry) unless such
-authority is renewad prier to such time.

2 THAT every 10 issued ordinary shares in the capital of the Company be consolidated and
divided into one issued ordinary shar In the capital of the Company {with any resulting fraction
-of an issued ordinary share to be rounded up 1o {he nearest whole number of issued ordinary
sharss). '

SPECIAL RESOLUTION

3 THAT the amendments to the Company’s Adicles of Assoclation (as set out in the attached .

marked-up version of the Company’s Articles of Association, which has bsen Initlallad by the
Secretary of the Company far Identification purposes) be and are hereby approved.

DI cf (e

For and on behalf of un»mmwe? Date
' Huondey Gldal [avestece a} rhar&-‘F\m“)}{’r‘J .

BM: Hvaler BGLBa) Jrveitove WP i {c\mﬂmw" M‘W("
M- Duke Bronan 2
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Eurocastie Investment Urhited

Written Resolution

' By writtan Besoluiion of alt of the Company sharsholders having the right 10 vote pursuant {o Section
73A of The Companies (Gusmsey) Laws 1884 1o 1986, the following resolutions were passed as
Ordinary Resolutions or as a Speclal Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and Is hereby unconditionally and generally autharissd for the purposes
of the Companies (Purchase of Own ‘Shares) Ordinance, 1988 (the “Ordinance™ and the
Company’s Articles of Association lo make marke! purchases (within the meaning of Section §
of the Ordinance) of ita issued ordinary shares in the capnal of the Company from lime to ims
PROVIDED ALWAYS THAT

0] the maximum number of ordinary shares authorised to be purchased is such number as
: Is equal t0 14.99 par cent of the issued ordinary shares from tims to time;

() the minimum price which may be paid for an ordinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 10% per cent of the
average of the middie markat quotations of the Company’s ordinary shares as derived
trom the London Stock Exchange Daily Otficial List for the S business days immediataly
preceding the day on which such shars is contracted to be purchased; and

) this authority shall explre a1 the conciusion of the Annual General Mesting: of the
Company to be heid in 2005 or, If earlier 1 October 2005 (except In relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be axscuted wholly or parﬂy after such expiry) uniess such
authority is tenewed prior to such time.

divided ino ons issued ordinary share in the capital of the Company (with any resulting traction

of an issued ordinary share 1o be rounded up to the nearest whole number of issued ordinary
shares). ) .

SPECIAL ARESOLUTION

3 THAT the amendments fo the Company’s Afticles of Association (as set out in the attached
marked-up version of the Company’s Articles of Asscciation, which has been Initialied by the
Secratary of the Company for ldentification purposes) be and are heraby approved.

Do lﬁ[t'a(MG
Forand on behalf of fasert-rame-ot-Sharetoider)- Date

ani'cv- Asset Mansgemat L. P,

Dvre Buehen as Manayins Mesley ¢4
6\3;; mcra.} ?ﬁéi‘h r
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Eurocastie investment Limited

Writtén Resolutien

By written Resolution of all of the Company shareholders having tha right to vote pursuant to Section
73A of The Companies (Guemsey) Laws 1584 to 19985, the following resolutlons were pessed as
Ordinary Resolutions or as 2 Special Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby uncanditionally and genarally authorised for tha purposes
of the Companigs {Purchase of Own Shares) Ordinance, 1988 {the *Ordinance”) and the
Company’s Arlicles of Association to make market purchases (within the meaning of Sscton 5
of the Ordinance) of its issued ordinary shares in the oapital of the Company from time 1o tme
PROVIDED ALWAYS THAT

M the maximum number of ordinary shares authorised 1o be purchased is such number as
is equal fo 14.99 per cent of the issued ordinary shares from time to time;

(I the minimum price which may be paid fer an ordinary shara is €0.01 and the maximum
prica which may be paid tor an ordinary share is an amount egual to 105 per cent of the
average of the middle market quotations of the Company’s ardinary shares as derived
trom the London Stock Exchange Daily Official List for the 5 business days Jmmediately
preceding the day on which such share is contrasted to be purchased; and

(i) this authority shall expire at the conclusion ot tha Annual General Megting of the
Company to be heid in 2005 or, if earlier 1 October 2005 {except in relation to the
purchase of shares the contract for which was congluded before the expiry of such
authority and which might be executsd wholiy or partly afier such expiry) unless such
authority 1s repewed prior to such time.

2 THAT every 10 issued ordinary shares in the capital of the Company be consolidated and
divided into one issued ordinary share th tha capitat of the Company {with any resulting fraction
cof an Issued ordinary share to be rounded up to the nearest whole number of issued ordinary
shares).

SPECIAL RESOLUTION

3 THAT the amendments to the Company’s Articles of Association {as set out in the attached
marked-up version of the Company's Articles of Asseciation, which has been initialled by the
Secretary of the Company for identification purpasas) be and are hereby approved.

3 Nofeh Ca:,m'?z{ ﬁrﬂ‘}vrg LA

MM'?FDW-——G-Q_ 6 / /o / 0‘]’
For and on behalf of [insert nan{é of Shareholder} D i
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Eurocastie investment Limlted -

Written Resolution

By written Ressiution of all of the Company shereholders having the right to vote pursuant to Section -
73A of The Companies (Guemsey) Laws 1994 fo 1996, the following resolutions were passed as
Drdinary Resolutions or as a Special Resslution of the Company.

CRDIRARY RESOLUTION

THAT the Company be and is heraby unconditicnafly and generally authorised for the purposes
of the Companiss {Purchase of Own Shares) Ordinance, 1598 (the *Ordinance™ and the

_ Company's Articlas of Association to make market purchases (within the meaning of Section §
of the Ordinance) of iis issuad ordinary shares in the capital of the Company from time 10 time
‘PROVIDED! ALWAYS THAT
0] the maximum numper of erdinary shares authorised 1o be purchased is such number as

l is equal to 14.99 per cent of the issued ordinary shares from time to time:
P {5 the minimum price which may be paid for an ordinary share is €0.01 and the maximum

price which may be paid for an ordinary share is an amount equal to 105 percent of the

average of the middie market quotations of the Company’s ordinary shares as derived

from the Londen Stock Exchange Daily Official List far the 5 business days immediatety.
preceding the day on which such share Is contracted 1o be purchased; and

(i) this authority shali expire at the conclusion of the Amnusal General Meeting of the

Caompany o be heid In 2005 or, ¥ earlier 1 October 2005 fexcept in relation to the

purchase of shares tha contract for which was concluded bafora the axpiry of such

authority and which might be sxecuted wholly or partly after such sxpiry) unless such
authority is renewed prior t3 such time.

THAT every 10 issusd ordinary shares in the capial of the Company be consolidated and
divided inio one Issued ordinary shars in the capital of the Company (with any resulting fraction

of an issued ordinary shars to be rounded Up to the nearest whole humber of issued ordinary
shares).

SPECIAL RESOLUTION

THAT the amendmenis 1o the Company's Articles of Assaciation {(as set oyt in the attached

marked-up version of the Company's Articles of Association, which has been nitiatled by the
0 Secretary of the Company for identification purposes) be and ars hereby approved.

?iw Jj’/‘w ‘ éjxo,[af

For and on behalf of fnsert neme of Shfbholder]

Date
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Eurocastle Investment Limited

Written Resolution

By written Resolution of all of the Company shareholders having the right to vote pursuani to Section
73A of The Companies (Guemnsey) Laws 1994 to 1996, the following resolutions were passed as
Ordinary Resolutions or as a Special Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generally authorised for the purposes
of the Companies {Purchase of Own Shares) Ordinance. 1898 (the "Ordinance®) and the
Company’s Articles of Asscciation to make market purchases (within the meaning of Section 5

of the Ordinance) of its issued ordinary shares in the capital of the Company from time to time .

PROVIDED ALWAYS THAT

i) - the maximum number of ordinary shares authorised io be purchased is such number as
is equal to 14.99 per cent of the issued ordinary shares from time to time;

(i) the minimum price which may be paid for an ordinary share is €0.01 and the maximum
price which may be paid for an crdinary share is an amount equal o 105 per cent of the
average cf the middle market quotations of the Company’s ordinary shares as derived
from the London Stock Exchange Daily Official List for the 5 business days immediately
preceding the day on which such share is contracted to be purchased; and

(iii} this authority shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 2005 or, if earfier 1 Ottober 2005 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or parily after such expiry) unless such
authority is renewed prior to such time.

2 THAT every 10 issued ordinary shares in the capital of the Company be consolidated and
divided into cne issued ordinary share in the capital of the Company (with any resulting fraction

of an issued ordinary share to be rounded up to the nearest whole number of issued-ordinary
shares), .

SPECIAL RESQLUTION

3 THAT the amendments to the Company’s Articles of Association (as set out in the attached
marked-up version of the Company’s Articles of Association, which has been initialled by the
Secretary of the Company for identification purposes) be and are hereby approved.

TENMRC INVESTMESTS N
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For and on beha of linsert name of Shareholder} Date
FRASER LATTA , PRESI D T
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Eurocastie Investment Limited

Written Resolution

By written Resolution of all 6f the Company shareholders having the right to vote pursuant to Section
T3A of The Companies (Guemsey) Laws 1854 lo 1996, the following resolutions were passed as
Ordinary Resolutions or as a Special Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generally authorised for the purposes
of the Companies (Purchase of Own Shares) Ordinance, 1998 (the “Ordinance”) and the
Company's Arlicles of Association 1o maks market purchases {within the msaning of Section §

of the Ordinance) of its issued ordinary shares in the capitat of the Company from time to time
PROVIDED ALWAYS THAT

{i} the maximur number of ordinary shares authorised to be purchased is such number as
is'equal to 14.99 per cent of the issued ordinary shares from time to time;

{ii) the minimum price which may be paid for an ordinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount egual to 105 per cent of the
average of the middle market quotations of the Company's ordinary shares as derived
rom the London Stock Exchange Daily Official List for the 5 business days immediately
preceding the day on which such share is contracted 1o be purchased; and '

(i) this authority shail expire at the conclusion of the Annual General Meeling of the
Company lo be held in 2005 or, if earlier 1 October 2005 (except in refation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such expiry) uniess such '
authority is renewed prior to such time,

2 THAT every 10 Issued ordinary shares -in the capital of the Company be consolidated and
divided into one Issued ordinary share In the capital of the Company {with any resulting iraction

of an issued ordinary share to be rounded up to the nearest whole number of issued ordinary
shares).

SPECIAL RESOLUTION

3 THAT the amendments to the Company’s Articles of Association (as set out in the attached

marked-up version of }be—Cu?oany's Articles of Association, which has been initialled by the
Secretary of the Company for i entification purposes) be and are hereby approved.

- Jne 102004
For and on behalf o@:\fen name of Shareholder] ‘Date ‘
CLANITR STRERT (o ) CRRPORATICN

PEL: NANCY PENCER, PRESDENT
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Eurocastle Investment Limited

Written Resolution

By written Resolution of alt of the Company shareholders having the right to vote pursuant to Section
73A of The Companies (Guemsey) Laws 1994 to 1996, the following resolutions were passed as
Ordinary Resolutions or as a Special Resolution of the Company.

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generally autherised for the purposes
of the Companies (Purchase of Own Shares) Ordinance, 1998 (the "Qrdinance™) and the
Cempany's Articies of Association to make market purchases {within the meaning of Section 5
of the Ordinance) of its issued ordinary shares in the capital of the Company from time 1o fime
PROVIDED ALWAYS THAT

(i) the maximum number of ordinary shares authorised to be purchased is such number as
is equal to 14.99 per cent of the issued ordinary shares from time to time;

{ii} the minimum price which may be paid for an ordinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per cent of the
average of the middle market quotations of the Company’s ordinary shares as derived
from the London Stock Exchange Daily Official List for the 5 business days immediately
preceding the day on which such share is contracted to be purchased; and °

(i) this authority shall expire at the conclusicn of the Annual General Meeting of the
Company to be held in 2005 or, if earlier 1 October 2005 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such expiry) unless such
authority is renewed prior to such time.

2 THAT every 10 issued ordinary shares in the capital of the Company be consolidated: and
divided into one issued ordinary share in the capital of the Company (with any resulting fraction
of an issued ordinary share to be rounded up to the nearest whoie number of issued ordinary
shares).

SPECIAL RESOLUTION

3 THAT the amendments 1o the Company's Articies of Association {2s sel out in the attached
marked-up version of the Company’s Articles of Association, which has been initialled by the
Secretary of the Company for identification purposes) bé and are hereby approved.

JUVE 13, zecoHt

For and on behalf of DB Special Opportunities Offshore LL.C Date
Jotye Anzalotta, Authorized Signatory
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Eurocastio investment Limited

Written Resolution

I . By written Resdlution of all of the Comparny sharshalders having the fight 1o vote pursuant o Sectlon
73A ot The Coumpanies (Guemesey) Laws 1984 to 1896, the following resciutions ware passed as '
ordinary Resolutions or as 3 Specizal Resolution of the Company.

l ORDINARY RESOLUTION

9 THAT the Company be and is hereby unconditionally and igenerally authorsed for the purposes
of the Compznies (Purchasa of Own Shares) Ordinance, 1888 (the “Ordfinance”) and the
Campany's Articles of Assotiation to make market purch@ses {within the meaning of Section 5
of the Ordinance) of Its Issued ordinary sharas in the capital of the Company from time to time
PROVIDED ALWAYS THAT '

O] the maximum number of ordinary shares authorised to be purchased js such number as
! is equal 1o 14.59 per cent ofthe issusd orginary shares from time ‘o time;

{dh the minimurn price which may be pald far an ordinary share is €0.01 and ihe maxirmum
price which may be pald for an ordinary share is #n amount agqual to 105 per cent of the
average of the middie market quotations of the Company’s ordinary shares as derived

. from the Landon Stack Exchange Daity Cfficial List for the S business days immedistsaly
precading the day on which such shara Is contractsd to be purchased; and

Git  this authority shall expire &t the conclusion of the Annual General Mssting of ‘the
Company to be held in 2005 or, i earliar 1 Oclober 2008 (excspt in relation to the
purchase of shares the contract for which was cenciuded before the expiry of such
authority and which might be axecuted whally or partly after such expiry) unless such
authority Is renewed priof ta such time.

2 THAT every 10 issusd ordinary shares in the capital of the Company be consofidated and
divided Indo one issued ordinary share In the capital of thé Company (with any rasuling fraction
of an issued ordinary share o be raunded up to the nesrest whole number of issuad urdinary
shares). .

\
SPECIAL RESOLUTION!

3 THAT the amendments to the Company’'s Asticdes of Aascc!auon {as set out in the attached
" . marked-up version of the Compary's Articies of Assauabon, which has been Initaliad by the
Secretary of the Company for identification purposes) be dnd ara hereby approved.

:mm--“
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For and on behalf olinsernt n of Sharsholdar] Date
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Eurocastle investment Limited

Written Resolution

By written Resolution of ali of the Company sharehalders having the right to vote pursuant 1o Section
73A of The Companies (Guernsey) Laws 1994 to 1996, the following resolutions were passed as
Crdinary Resolutions or as a Special Resolution of the Company.

ORDINARY RESQLUTION

1 THAT the Company be and is hereby unconditionally and generally authorised for the purposes

© of the Companies {Purchase of Own Shares) Ordinance, 1998 (the “Ordinance”} and the

Company's Articies of Association to make markst purchases (within the meaning of Section 5

of the Crdinance) of its issued ordinary shares in the capital of the Company from time to time
PROVIDED ALWAYS THAT

0] the maximum number of ordinary shares authorised to be purchased is such number as
Is equal to 14.98 per cent of the issued ordinary shares from time to time;

(i) the minimum price which may be paid for an ordinary share is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per cent of the
average of the middle market quotations of the Company's ordinary shares as derived

from the London Stock Exchange Daily Official List for the 5 business days 1mmednately .

preceding the day on which such share is contracted to be purchased; and

{fii) this authority shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 2005 or, if eardier 1 October 2005 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executad wholly or partly after such expiry) unless such
authority is renewed prior to such time,

2 THAT every 10 issued ordinary shares in the capiial of the Company be consolidated and
divided into one issued ordinary share in the capital of the Company (with any resulting fraction
of an issued ordinary share to be rounded up to the nearest whoie number of issued ordinary
shares).

SPECIAL RESOLUTION

™

THAT the amendments to the Company's Articles of Association (as set out in the attached
marked-up version cf the Company's Articles of Association, which has been initialled by the
Secreﬁfy of the Company for identification purposes) be and are hereby approved.

//é*'&g (;/lAr. }L"}’

Forand on behaif of Eurocastis Funding LLC Date
FuAnss Tovestming ¢ rong L Ll &3 maneyrg
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Eurocastle investment Limitad A

Written Resg!ution

By written Resociution of all of the Company sharehoiders having the right to vote pursuant to Section
73A of The Companies (Guernsey) Laws 1984 to 1996, the following resolutions were passed as
Ordinary Resolutions or as a Special Resolution of the Company. .

ORDINARY RESOLUTION

1 THAT the Company be and is hereby unconditionally and generatly authorised for the purposes
of the Companies {Purchase of Own Shares) Ordinance, 1998 (the *Ordinance”) and the
Company's Articles of Association to make marke! purchases (within the meantng of Section 5§

of the Ordinance) of its issued ordinary shares in the capital of the Company from time to time
PROVIDED ALWAYS THAT

0] the maximum number of ordinary shares authorised to be purchased is such number as
" is equal to 14.99 per cent of the issued ordinary shares from time to time,

(i the minimum price which may be paid for an ordinary share-is €0.01 and the maximum
price which may be paid for an ordinary share is an amount equal to 105 per.cent of the
average of the middle market quotations of the Company's ordinary shares as derived
from thé London Steck Exchange Daity Official List for the 5 business days immediately
preceding the day on which such share is contracted 1o be purchased; and

(iii) this authority shalf expire at the conclusicn of the Annual General Meeting of the
. Company to be held in 2005 or, if earlier 1 October 2005 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or pastly aRer such expiry) unless such
authority is renewed prior to such time,

2 THAT every 10 issued ordinary shares in the capital of the Company be consolidated and
divided into one issued ardinary share in the capital of the Company (with any resulting fraction

of an issued ordinary share to be rounded up to the nearest whote number of issued ordinary
shares).

SPECIAL RESOLUTION

3 THAT the ainendments 1o the Company’s Articles of Association (as set out in the attached
marked-up version of the Company's Articles of Assaciation, which has been initialled by the’
Secretary of the Company for identification purpases) be and are hereby approved.

P 0%?..0%

or and on beha)Vﬁnseft name of Shareholder] : . Dste
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This document comprises listing particulars relating to the Company prepared in accordance with the listing rules of the UK Listing Authority
magde pursuant to Section 74(4) of the Financial Services and Markets Act 2000 and has been delivered to the Registrar of Companies in
England and Wales for registration in accordance with Section 83 of that Act

Consent has been obtained under the Control of Bomrowing (Bailiwick of Guernsey) Ordinances, 1959 to 1989, for the circulation of this
document insofar as it relates to the issue of the Shares and to the raising of money by the issue of such Shares. Neither the Guernsey
Financial Services Commission nor the States of Guemsey Policy Council accept any responsibility for the financial soundness of the
Company or for the correctness of any of the statements made or opinions expressed with regard thereto.

The Directors of the Company, whose names appear on page 46, accept responsibility for the information contained in this document. To the
best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the case) the information
contained in these Listing Particulars is in accordance with the facts and does not omit anything likely to affect the import of such
information. Morgan Stanley & Co. International Limited, Morgan Stanley Securities Limited and Deutsche Bank AG London are acting for
the Company and for no one else in connection with the Offer and will not be responsible to anyone other than the Company for providing the
protections afforded to clients of Morgan Stanley & Co. Internationat Limited, Morgan Stanley Securities Limited and Deutsche Bank AG
London nor for giving advice in relation to the Offer or any other matter referved to herein.

Investment in the Company involves significant risks and special considerations. The attention of prospective investors is drawn to the risk
factors in Part I of these Listing Particulars.

Eurocastle Investment Limited .
(incorporated in Guernsey on 8§ August 2003 under the Companies (Guernsey) Law, 1994 (as amended) wuh reg’x.rtered-number 41058) .

Offer of Ordinary Shares ‘ —2,(”‘ :; Eﬁn
at an Offer Price ST = o
to be determined 3’@ =
Sponsored by 2‘% T ﬁ
Morgan Stanley & Co. International Lumted?:; - ©
=
Ordinary Share Capital immediately following Admission -
Authorised Ordinary Shares Issued
Unlimited ‘ Of no par value To be determined

The number and amount of Shares in issue immediately following Admission (and assuming no exercise of the Over-allotment Option and the

Option granted to the Manager) will be determined when the Offer Price is determined and details will be contained in supplementary listing
particulars to be published on or around 24 June 2005.

Eurocastle Investment Limited is offering New Shares under the Offer. In addition, Morgan Stanley Securities Limited, or its agent, may
acquire, or procure acquirers for, a number of Over-allotment Shares equal to up to 10 per cent. of the aggregate number of New Shares

available in the Offer (before any exercise of the Over-allotment Option) at the Offer Price to cover over-allocations and short positions
resulting from stabilisation transactions.

The New Shares to be made available pursuant to the Offer will, on Admission, rank pari passu in all respects with the existing Shares,
including for all dividends and other distributions declared, made or paid on the Shares after Admission.

Application has been made to the UK Listing Authority for all of the New Shares in the Company to be admitted to the Official List of the
UK Listing Authority and to the London Stock Exchange for all of the New Shares to be admitted to trading on the London Stock Exchange’s

market for listed securities. It is expected that such Admission will become effective and that dealings in the Shares will commence on
29 June 2005S.

This docwment does not constitute an offer to sell, or the solicitation of an offer to subscribe for or buy, New Shares to any person in any
jurisdiction to whom or in which such offer or solicitation is unlawful, and, in particular, is not for distribution in the United States, Australia,
Canada or Japan or to United States, Australian, Canadian or Japanese persons. The offer and sale of the New Shares has not been and will
not be registered under the Securities Act or any other applicable law of the United States, or under the applicable securities laws of Australia,
Canada or Japan. Subject to certain exceptions, the New Shares may not be offered or sold in the United States, Australia, Canada or Japan or
to, or for the account or benefit of, any national, resident or citizen of the United States, Australia, Canada or Japan. The Joint Global
Coordinators may arrange for the offer and sale of New Shares in the United States only to persons (a) reasonably believed to be “accredited
investors” within the meaning of the Securities Act or “qualified instiational buyers” in reliance on the exemption from the registration
requirements of the Securities Act provided by Rule 144A, or pursuant to another exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act and (b) who are *qualified purchasers” or “knowledgeable employees™ within the meaning of
the Investment Company Act. The New Shares offered and sold outside the United States are being offered to persons who are not US Persons
in reliance on Regulation S under the Securities Act. The Company will not be registered under the Investment Company Act, and investors
will not be entitled to the benefits of such Act

Prospective investors are hereby notified that sellers of the New Shares may be relying on the exemption from the provisions of Section 5 of
the Securities Act provided by Rule 144A or another exempticn from the registration requirements of the Securities Act. The New Shares are
not transferable except in compliance with the restrictions described under “Transfer Restrictions.” In addition, prospective investors should
take note that the Shares may not be acquired by investors using assets of any retirement plan or pension plan that is subject o Title I of

ERISA or Section 4975 of the Code. Prospective investors are also notified that the Directors believe that the Company will be classified as a
passive foreign investment company for US federal income tax purposes.

JOINT GLOBAL COORDINATORS

MORGAN STANLEY - DEUTSCHE BANK

CO-MANAGER
SWISS FINANCE & PROPERTY CORPORATION

TNated 1S Innme Y0NS




IMPORTANT INFORMATION

No broker, dealer or any other person is authorised by the Company and/or the Underwriters to issue any
advertisement or to give any information or to make any représentations in connection with the offering or sale of
the New Shares other than as contained in this document, and, if issued, given or made, such advertisement,
information or representations must not be relied upon as having been authorised by the Company and/or the
Underwriters. Neither the delivery of these Listing Particulars nor the allotment or issue of New Shares shall
under any circumstances create any implications that there has been no change in the affairs of the Company
since the date hereof.

An investment in the Company should be regarded as a long-term investment. There can be no assurance that
the Company’s investment objectives will be achieved.

The Company is subject to the risks associated with high levels of debt financing, including the risk that
available funds will be insufficient to meet payments of interest or capital due to its, or its subsidiary
undertakings’, lenders. This risk could adversely affect the Company’s ability to provide returns to the holders of
Shares and the value of such Shares could be adversely affected. Accordingly, investment in the Company will
involve certain risks and special considerations. The investments of the Company are subject to the normal
market fluctuations and risks inherent in all investments and there can be no assurance that an investment will
retain its value or that appreciation will occur. The price of Shares and the income from Shares can go down as
well as up and investors may not realise the value of their initial investment. Investors must be able and willing to
withstand the loss of their entire investment.

These listing particulars include statements that are, or may be deemed to be, *“forward-looking statements™.
These forward-looking statements can be identified by the use of forward-looking terminology, including the
terms “believes”, “‘estimates”, “anticipates”, ‘‘expects”, “intends”, “may”, “will”” or “should” or, in each
case, their negative or other variations or comparable terminology. These forward-looking statements include all
matters that are not historical facts. They appear in a number of places throughout this document and include
statements regarding the intentions, beliefs or current expectations of the Company concerning, amongst other
things, the investment objectives and investment policy, financing strategies, investment performance, results of
operations, financial condition, liquidity, prospects, and dividend policy of the Company and the markets in
which it, and Special Purpose Vehicles formed by the Company, invest and issue securities. By their nature,
forward-looking statements involve risks and uncertainties because they relate to events and depend on
circumstances that may or may not occur in the future. Forward-looking statements are not guarantees of future
performance. The Company’s actual investment performance, results of operations, financial condition, liquidity,
dividend policy and the development of its financing strategies may differ materially from the impression created
by the forward-looking statements contained in this document. In addition, even if the investment performance,
results of operations, financial condition, liquidity and dividend policy of the Company, and the development of
its financing strategies, are consistent with the forward-looking statements contained in this document, those
results or developments may not be indicative of results or developments in subsequent periods. Important factors
that could cause these differences include, but are not limited to:

¢ the factors set forth under Part I of these Listing Particulars;
+ changes in economic conditions generally and the real estate and debt markets specifically;
* changes in the Company’s business strategy;

* changes in interest rates and/or credit spreads, as well as the success of the Company’s hedging strategy
in relation to such changes;

* impairments in the value of the collateral underlying the Company’s investments in asset backed
securities;

e impairments in the value of the Company’s real estate investments;
+ legislative/regulatory changes;
* changes in taxation regimes;

* the Company’s continued ability to invest the cash on its balance sheet and the proceeds of this Offer in
suitable investments on a timely basis;

¢ the availability and cost of capital for future investments; and

< competition within the finance and real estate industries.
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Potential investors are advised to read this document in its entirety, and, in particular, the sections of this
document entitled “Key Information™, Part I “Certain Risk Factors”, Part IIT “The Company and its Business”,
Part IV “Operating and Financial Review and Prospects”, Part V “Management of the Company”, Part X
“Consolidated Financial Information for the period ended 31 December 2004, and Part XTI *“‘Unaudited Results
for the three month period ended 31 March 2005”, for a further discussion of the factors that could affect the
Company’s future performance. In light of these risks, uncertainties and assumptions, the events described in the
forward-looking statements in this document may not occur.

Subject to its legal and regulatory obligations (including under the Listing Rules), the Company expressly
disclaims any obligations to update or revise any forward-looking statement contained herein to reflect any
change in expectations with regard thereto or any change in events, conditions or circumstances on which any
statement is based.

These Listing Particulars should be read in their entirety before making any investment in New Shares under
the Offer. All Shareholders are entitled to the benefit of, are bound by, and are deemed to have notice of, the
provisions of the Memorandum and Articles of Association of the Company which investors should review.

Prospective investors must not treat the contents of these Listing Particulars as advice relating to legal,
taxation, investment or any other matters. Prospective investors must inform themselves as to: (a) the legal
requirements within their own countries for the purchase, holding, transfer, redemption or other disposal of New
Shares; (b) any foreign exchange restrictions applicable to the purchase, holding, transfer, redemption or other
disposal of New Shares which they might encounter; and (c) the income and other tax consequences which may
apply in their own countries as a result of the purchase, holding, transfer, redemption or other disposal of New
Shares. Prospective investors must rely upon their own representatives, including their own legal advisers and
accountants, as to legal, tax, investment or any other related matters concemning the Company and an investment
therein. :

In connection with the Offer, Morgan Stanley Securities Limited or its affiliates may over-allot or effect
other transactions with a view to supporting the market price of the Shares at a level higher than that which might
otherwise prevail for a limited period after the Offer Price is announced. Such transactions may be effected on the
London Stock Exchange, in the over-the-counter markets or otherwise. There is no obligation on Morgan Stanley
Securities Limited or any of its affiliates to undertake stabilisation transactions. Such transactions, if commenced,
may be discontinued at any time and must be brought to an end after a limited period. Except as required by law,
Morgan Stanley Securities Limited does not intend to disclose the extent of any stabilisation transactions under
the Offer. '

In connection with the Offer, the Company has granted Morgan Stanley Securities Limited, on behalf of the
Underwriters, an Over-allotment Option pursuant to which Morgan Stanley Securities Limited may require the
Company to issue additional Shares of up to 10 per cent. of the aggregate number of New Shares available in the
Offer (before any exercise of the Over-allotment Option) at the Offer Price to cover over-allotments, if any, made
in connection with the Offer and to cover short positions resulting from stabilisation transactions. The Over-
allotment Option may be exercised, in whole or in part, at any time during the penod commencing with the date
of this document and ending 30 days ‘after Admission.

Investors should note that Morgan Stanley & Co. International Limited, Morgan Stanley Securities Limited,
Deutsche Bank AG London, Swiss Finance & Property Corporation and/or their respective affiliates have acted,
and in some cases, continue to act, in various capacities in relation to the issuers of certain securities in which the
Company invests or may invest, including as manager, servicer, security trustee, equity holder and/or secured
lender to affiliates of the issuer of the relevant securities. Each role confers specific rights to and obligations on
Morgan Stanley & Co. International Limited, Morgan Stanley Securities Limited, Deutsche Bank AG London,
Swiss Finance & Property Corporation and/or their respective affiliates. In carrying out these rights and
obligations the interests of Morgan Stanley & Co. Intemational Limited, Morgan Stanley Securities Limited,
Deutsche Bank AG London, Swiss Finance & Property Corporation and/or their respective affiliates may not be
aligned with the interests of a potential investor in the Company’s shares. Morgan Stanley & Co. International
Limited, Morgan Stanley Securities Limited, Deutsche Bank AG London, Swiss Finance & Property Corporation
and/or their respective affiliates in their capacity as lender to certain of the issuers of securities in which the
Company invests or their affiliates may hold security interests in various of those issuers” assets, some of which
assets may also secure obligations owed to holders of the relevant issuer’s securities, which may include the
Company.

Neither the New Shares nor the Company have been approved or disapproved by any govefnmenta] or
regulatory authority of any country or jurisdiction, nor has any such governmental or regulatory authority passed
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upon or endorsed the merits of the Company or an investment in its Shares. The consent of the Policy Council of
the States of Guemsey under the Control of Borrowing (Bailiwick of Guemsey) Ordinances 1959 to 1989 has
been obtained for this issue. It must be specifically understood that, in giving consent, neither the Guernsey
Financial Services Commission nor the States of Guernsey Policy Council takes any responsibility for the
financial soundness of the Company or for the correctness of any of the statements made or opinions expressed
with regard to it. '

THE NEW SHARES OFFERED BY THIS DOCUMENT HAVE NOT BEEN APPROVED OR
RECOMMENDED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR
ANY US STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY NOR HAVE
- SUCH AUTHORITIES CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF -
THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN
THE UNITED STATES.

The distribution of these Listing Particulars and the offer, sale and/or issue of the New Shares in certain
jurisdictions may be restricted by law. Persons into whose possession this document comes are required by the
Company, Morgan Stanley & Co. International Limited, Morgan Stanley Securities Limited and Deutsche
Bank AG London and the Underwriters to inform themselves about, and to observe, any such restrictions.

These Listing Particulars do not constitute, and may not be used for the purposes of, an offer or an invitation
- 10 subscribe for any New Shares by any person in any jurisdiction: (i) in which such offer or invitation is not
authorised; or (ii) in which the person making such offer or invitation is not qualified to do so; or (iii) to any
person to whom it is unlawful to make such offer or invitation. The distribution of these Listing Particulars and
the offering of the New Shares in certain jurisdictions may be restricted. Accordingly, persons outside the United
Kingdom into whose possession this document comes are required by the Company and Morgan Stanley & Co.
International Limited, Morgan Stanley Securities Limited, Deutsche Bank AG London and Swiss Finance &
Property Corporation to inform themselves about and to observe any restrictions as to the offer or sale of New
Shares and the distribution of this document under the laws and regulations of any territory in connection with
any applications for Shares in the Company, including obtaining any requisite governmental or other consent and
observing any other formality prescribed in such territory. No action has been taken or will be taken in any
jurisdiction by the Company, Morgan Stanley & Co. International Limited, Morgan Stanley Securities Limited,
Deutsche Bank AG London, Swiss Finance & Property Corporation, the Manager or the Administrator that would
permit a public offering of the New Shares in any jurisdiction where action for that purpose is required, nor has
any such action been taken with respect to the possession or distributions of this document other than in any
jurisdiction where action for that purpose is required.

Save in relation to the Directed Offer, the Offer is only being made to persons in the United Kingdom whose
ordinary activities involve them in acquiring, holding, managing or disposing of investments (as principal or
agent) for the purposes of their businesses or otherwise in circumstances which have not resulted and will not
result in an offer to the public in the United Kingdom within the meaning of the Public Offers of Securities
Regulations 1995 or the Financial Services and Markets Act 2000, and, save in relation to the Directed Offer,
each Underwriter has only communicated or caused to be communicated and will only communicate or cause to
be communicated any invitation or inducement to engage in investment activity (within the meaning of section 21
of the Financial Services and Markets Act 2000) received by it in connection with the issue or sale of the New
Shares in circumstances in which Section 21(1) of the Financial Services and Markets Act 2000 does not apply.

The distribution of this document and the offer, sale and/or issue of the New Shares has not been and will
not be registered under the Securities Act, any state securities laws in the United States or, except as set out in
these Listing Particulars, the securities laws of any other jurisdiction and may not be reoffered, resold, pledged or
otherwise transferred except as permitted by the Company’s Articles of Association and as provided in these
Listing Particulars. Subscribers shall be required to represent, acknowledge and agree that they will not reoffer,
resell, pledge or otherwise transfer the New Shares except (x) in compliance with the Securities Act and other
applicable laws and except to a transferee who is (i) (a) an “accredited investor” within the meaning of the
Securities Act or (b) a “qualified institutional buyer” (as defined in rule 144A of the Securities Act) and in each
case also a “qualified purchaser” or “knowledgeable employee” within the meaning of the Investment Company
Act or (i) not a US person as such term is defined under Regulation S under the Securities Act purchasing for its
own account, or for the account of a buyer that meets such criteria, in an offshore transaction pursuant to
Regulation S and (y) (1) upon delivery of all certifications, opinions and other documents that the Company may
require and {2) in accordance with any applicable securities law of any state of the United States arid any other
jurisdiction.




Further, no purchase, sale or transfer of this security may be made unless such purchase, sale or transfer will
not result in the assets of the Company constituting “plan assets” within the meaning of the US Employee
Retirement Income Security Act of 1974, as amended (“ERISA’) that are subject to Title I of ERISA or
Section 4975 of the US Internal Revenue Code of 1986, as amended (the “Code”). Accordingly, investors using
assets of retirement plans or benefit plans that are subject to ERISA or Section 4975 .of the Code (including, as
applicable, assets of an insurance company general account) will not be permitted to acquire the New Shares, and
each investor will be required to represent or will, by its acquisition of a New Share be deemed to have
represented, that it is not a “benefit plan investor™ within the meaning of ERISA that is using assets of a plan that
is subject to ERISA or Section 4975 of the Code. Any purported purchase or transfer of a New Share that would
cause the Company’s assets to be deemed to be “plan assets” under ERISA that are subject to Title I of ERISA
or Section 4975 of the Code, or otherwise does not comply with the foregoing, is subject to restrictions as
provided in the Company’s Articles of Association and these Listing Particulars.

The New Shares are not transferable except in accordance with the restrictions described herein. Each
transferor of the New Shares agrees to provide notice of the transfer restrictions set forth herein to the transferee.

THE MANAGER IS EXEMPT FROM REGISTRATION WITH THE COMMODITY FUTURES
TRADING COMMISSION AS A COMMODITY POOL OPERATOR BECAUSE PARTICIPATION IN THIS
POOL IS LIMITED, IN THE CASE OF US PERSONS, TO CERTAIN INDIVIDUALS WHO ARE WITHIN A
SUBCLASS OF QUALIFIED ELIGIBLE PERSONS (*QEPs”) AND TO ENTITIES THAT ARE EITHER
QEPs OR ACCREDITED INVESTORS, RECOGNISED UNDER THE FEDERAL SECURITIES AND
COMMODITIES LAWS. THEREFORE, THE MANAGER IS NOT REQUIRED TO DELIVER A
DISCLOSURE DOCUMENT AND A CERTIFIED ANNUAL REPORT TO PARTICIPANTS IN THIS POOL.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENCE HAS BEEN FILED UNDER RSA 421-B WITH THE STATE OF NEW HAMPSHIRE NOR THE
FACT THAT A SECURITY IS EFFECTTVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE
OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF THE STATE OF
NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE OF
THE STATE OF NEW HAMPSHIRE HAS PASSED IN ANYWAY UPON THE MERITS OR
QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR
TRANSACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO BE MADE, TO ANY PROSPECTIVE
PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE:
PROVISIONS OF THIS PARAGRAPH.

Available information

For so long as any of the New Shares are in issue and are “restricted securities” within the meaning of
Rule 144(a)(3) under the Securities Act, the Company will, during any period in which it is not subject to
Section 13 or 15(d) under the Exchange Act, nor exempt from reporting under the Exchange Act pursuant to
Rule 12g3-2(b) thereunder, make available to any holder or beneficial owner of a New Share, or to any
prospective purchaser of a New Share designated by such holder or beneficial owner, the information specified in,
and meeting the requirements of, Rule 144A(d)(4) under the Securities Act. "

Service of process and enforcement of civil liabilities

The Company is incorporated under Guernsey law. Service of process upon Directors and officers of the
Company, the majority of whom reside outside the United States, may be difficult to obtain within the United
States. Furthermore, since most directly owned assets of the Company are oulside the United States, any
judgment obtained in the United States against it may not be collectible within the United States. There is doubt
as to the enforceability in England and Guemsey, in original actions or in actions for enforcement of judgments
of US courts, of civil liabilities predicated upon US federal securities laws.




Other jurisdictions
Japan

Offering of the New Shares will fall under the private placement defined in Article 2, paragraph 3, sub-
paragraph 2-b of the Securities and Exchange Law and accordingly no registration inaccordance with Article 4,
paragraph 1 of the Securities and Exchange Law has been made therefor.

Germany

The New Shares are neither registered for public distribution with the Federal Financial Supervisory
Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht — “BaFin™") according to the German Investment Act
nor listed on a German exchange. No sales prospectus pursuant to the German Sales Prospectus Act has been
filed with the BaFin. Consequently, the New Shares may not be offered to the public.

The Netherlands

The New Shares offered hereby may not be offered or sold as part of their injtial distribution or at any time
thereafter other than to individuals or legal entities who or which trade or invest in investments in the conduct of
their profession or trade within the meaning of the regulation dated 9 October 1990 implementing section 14 of
the Act on the Supervision of Collective Investment Schemes (Regeling van 9 Oktober 1990 tot nitroering van
trtikel 14 van de Wet toezicht beleggingsinstellingen), as amended from time to time, such as banks, brokers,
dealers, insurance companies, pension funds or other institutional investors and commercial enterprises which
regularly, as an ancillary activity, invest in investments, including treasuries of large institutions.

Switzerland

The Company has not been registered with the Swiss Federal Banking Commission as a foreign investment
fund pursuant to Article 45 of the Swiss Mutual Fund Act of 18 March 1994. Accordingly, the New Shares may
not be offered or distributed on a professional basis in or from Switzerland, and neither these Listing Particulars
nor any other offering materials relating to the New Shares may be distributed in connection with any such
offering or distribution. New Shares may only be offered and these Listing Particulars may only be distributed in
or from Switzerland to institutional investors or without any public offering.

Ireland

New Shares may not be offered or sold by any person: (a) otherwise than in a manner that does not
constitute an offer for sale to the public within the meaning of Section 9 of the Unit Trust Act, 1990 or
Section 362 of the Companies Act, 1963; or (b) in any way which would require the publication of a prospectus
under and in accordance with the European Communities (Transferable Securities and Stock Exchange)
Regulations, 1992; or (c) in any country or jurisdiction including Ireland except in all circumstances that will
result in compliance with all applicable laws and regulations in such country or jurisdiction.

Italy

The offering of the New Shares has not been authorised by the relevant Italian authorities pursuant to

Article 42 and Article 94 and seq. of Legislative Decree no. 58, dated 24 February 1998, as amended, and,

accordingly, no New Shares may be offered, sold, delivered or marketed to investors of any kind in the Republic
of Italy, nor may copies of the Listing Particulars or of any document relating to the New Shares be distributed in
the Republic of Italy.

Spain

The offer of the New Shares has not been registered with the National Commission for the Stock Market
(Comision Nacional del Mercado de Valores — the “*CNMV™). Accordingly, the New Shares have not been and
will not be offered or sold in the Kingdom of Spain. No document or offer material has been or will be distributed
in Spain or targeted at Spanish resident investors save in compliance and in accordance with the requirements set
out in Law 35/2003, Law 24/1998, as amended and the rules goveming public offers.
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OFFER STATISTICS

The Offer Price and number of New Shares being offered as part of